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INTRODUCTION AND USE OF CERTAIN TERMS

We have prepared this annual report using a number of conventions, which you should consider when reading the information contained herein. In this annual report, the “ Company,” “we,”
“us” and “our” shall refer to Kenon Holdings Ltd., or Kenon, and each of our subsidiaries and associated companies, collectively, as the context may require, including:

I.C. Power AsiaDevelopment Ltd. (“ICP"), formerly I.C. Power Ltd., an Israeli company, in which Kenon has adirect 100% interest;
1C Power Ltd. (“IC Power”), formerly IC Power Pte. Ltd, a Singaporean company, in which Kenon has adirect 100% interest;
|C Power Distribution Holdings Pte. Ltd. (“ICPDH"), a Singaporean corporation in which Kenon has an indirect 100% interest;

“Inkia” means Inkia Energy Limited, a Bermudian corporation and awholly-owned subsidiary of Kenon, which isin the process of being liquidated. In December 2017, Inkia sold the
Inkia Business (as defined below);

OPC Energy Ltd. (“OPC”), an owner, developer and operator of power generation facilitiesin the Israeli power market, in which Kenon has a 76% interest;

Qoros Automotive Co., Ltd. (“Qoros”), a Chinese automotive company based in China, in which Kenon, through its 100%-owned subsidiary Quantum (as defined below), has a 24%
interest. In January 2019, Kenon announced it had entered into an agreement to sell half of its remaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros (as defined
below). The saleis subject to obtaining relevant third-party consents and other closing conditions, including approvals by relevant government authorities;

ZIM Integrated Shipping Services, Ltd. (“ZIM”), an Israeli global container shipping company, in which Kenon has a 32% interest; and

Primus Green Energy, Inc. (“Primus’), aNew Jersey corporation which is adeveloper of an alternative fuel technology, in which Kenon, through IC Green (as defined below), has a 91%
interest.

Additionally, this annual report uses the following conventions:
“Ansonia” means Ansonia Holdings Singapore B.V., acompany organized under the laws of Singapore, which owns approximately 58% of the outstanding shares of Kenon;
“CDA" means Cerro del AguilaS.A., aPeruvian corporation;
“DEOCSA™ means Distribuidora de Electricidad de Occidente, S.A., aGuatemalan corporation, which was owned by Inkiaprior to the sale of the Inkia Business in December 2017;
“DEORSA" means Distribuidora de Electricidad de Oriente, S.A., a Guatemalan corporation, which was owned by Inkia prior to the sale of the Inkia Businessin December 2017;
“Hadera Paper” means Hadera Paper Ltd., an Israeli corporation, which is owned by OPC;
“HelioFocus’ means HelioFocus Ltd., an Israeli corporation, in which Kenon, through 1C Green, held a 70% interest, and which was liquidated on July 6, 2017,
“1C” means Israel Corporation Ltd., an Israeli corporation traded on the Tel Aviv Stock Exchange, or the“TASE,” and Kenon's former parent company;

“1C Green” means |C Green Energy Ltd., an Israeli corporation and awholly-owned subsidiary of Kenon, which holds Kenon's equity interestsin Primus and previously held Kenon's
equity interest in HelioFocus;

“1EC” means Israel Electric Corporation, agovernment-owned entity, which generates and supplies the majority of electricity in Israel, transmits and distributes all of the electricity in
Israel, acts as the system operator of Israel’s electricity system, determines the dispatch order of generation units, grants interconnection surveys, and sets spot prices, among other
roles;




“InkiaBusiness’ means Inkia's Latin American and Caribbean power generation and distribution businesses, which were sold in December 2017;

“Kallpa’ means Kallpa Generacién SA, acompany within the Inkia Business. In August 2017, Kallpa merged with CDA, with the surviving entity renamed Kallpa Generacion SA. Kallpa
was owned by Inkiauntil December 2017;

“Majority Shareholder in Qoros” means the China-based investor related to the Baoneng group that acquired 51% of Qoros from Kenon and Chery Automobile Co. Ltd., or Chery, in

2018. In January 2019, Kenon announced it had entered into an agreement to sell half of its remaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. Following
completion of the sale, thisinvestor will hold 63% of Qoros;

“OPC-Rotem” means O.P.C. Rotem Ltd., an Israeli corporation, in which OPC has an 80% interest;

“OPC-Hadera’ isthe trade name of Advanced Integrated Energy Ltd., an Israeli corporation, in which OPC has a 100% interest;

“OPC Solar” means OPC Solar Limited Partnership, alimited partnership engaged in the initiation of solar projects;

“our businesses” shall refer to each of our subsidiaries and associated companies, collectively, as the context may require;

“Petrotec” means Petrotec AG, a German company, which |C Green sold in December 2014;

“Quantum” means Quantum (2007) LLC, a Delaware limited liability company, is awholly-owned subsidiary of Kenon and which isthe direct owner of our interest in Qoros;

“Samay |” means Samay | S.A., a Peruvian corporation;

“spin-off” shall refer to (i) 1C's January 7, 2015 contribution to Kenon of itsinterestsin each of 1C Power, Qoros, ZIM, Tower, Primus, HelioFocus and the Renewable Energy Group, as

well as other intermediate holding companies related to these entities, and (ii) IC's January 9, 2015 distribution of Kenon’sissued and outstanding ordinary shares, viaadividend-in-
kind, to IC's shareholders;

“Tower” means Tower Semiconductor Ltd., an Israeli specialty foundry semiconductor manufacturer, listed on the NASDAQ stock exchange, or “NASDAQ,” and the TASE, in which
Kenon used to hold an interest; and

“Tzomet” means Tzomet Energy Ltd., an Israeli corporation in which OPC has a 95% interest. In January 2019, OPC entered into an agreement to acquire the remaining 5% interest in
Tzomet from minority shareholders.

Additionally, this annual report uses the following conventions for OPC:
“Availability factor” refersto the number of hoursthat a generation facility is available to produce electricity divided by the total number of hoursin ayear.
“COD" means the commercial operation date of a development project;
“distribution” refersto the transfer of electricity from the transmission lines at grid supply points and its delivery to consumers at lower voltages through a distribution system;
“Hadera Energy Center” means Hadera Paper’s existing gas consuming facilities;

“EPC" means engineering, procurement and construction;

“firm capacity” means the amount of energy available for production that, pursuant to applicable regulations, must be guaranteed to be available at a given time for injection to acertain
power grid;

“Greenfield” means a project constructed on unused land with no need to demolish or remodel existing structures;

“GWh” means gigawatt hours (one GWh is equal to 1,000 MWh);

“OPC's capacity” or “OPC'sinstalled capacity” means, with respect to each asset, 100% of the capacity of such asset, regardless of OPC's ownership interest in the entity that owns
such asset;




“installed capacity” means the intended full-load sustained output of energy that a generation unit is designed to produce (also referred to as name-plate capacity);
“IPP” means independent power producer, excluding co-generators and generators for self-consumption;

“kWh” means kilowatts per hour;

“MW" means megawatts (one MW is equal to 1,000 kilowatts or kKW);

“MWh” means megawatt per hour;

“OEM” meansorigina equipment manufacturer;

“PPA” means power purchase agreement; and

“transmission” refersto the bulk transfer of electricity from generating facilities to the distribution system at load center station in which the electricity is stabilized by means of the
transmission grid.

SALE OF THE INKIA BUSINESS

On December 31, 2017, our subsidiary Inkiacompleted the sale of substantially all of its businesses, the Inkia Business, consisting of power generation and distribution businessesin Latin
Americaand the Caribbean. The sale is described in more detail under “Item 4.B. — Business Overview — Discontinued Operations— Inkia Business — Sale of the Inkia Business.” As aresult of
this sale, our power generation business consists of our 76% interest in OPC. The results of the Inkia Business are presented as discontinued operationsin our audited financial statements for
the two years ended December 31, 2017, and prior periods presented herein have been reclassified for comparative purposes.

FINANCIAL INFORMATION

We produce financial statementsin accordance with the International Financial Reporting Standards issued by the International Accounting Standards Board, or IFRS, and all financial
information included in this annual report is derived from our IFRS financial statements, except as otherwise indicated. In particular, this annual report contains certain non-IFRS financial
measures which are defined under “Item 3.A Selected Financial Data” and “ Item 4.B Business Overview—Our Businesses—OPC.”

Our consolidated financial statementsincluded in this annual report comprise the consolidated statements of profit and loss, other comprehensive income (l0ss), changesin equity, and cash
flowsfor the years ended December 31, 2018, 2017 and 2016 and the consolidated statements of financial position as of December 31, 2018 and 2017. We present our consolidated financial
statementsin U.S. Dollars.

Our financial statements as of and for the year ended December 31, 2014 included within selected financial data presented in Item 3.A., are presented as combined carve-out financial
statements and have been derived from the consolidated financial statements of IC, our former parent. These combined financial statements reflect the assets, liabilities, revenues and expenses
directly attributable to us, as well as allocations deemed reasonable by us, to present our combined financial position, profit and loss and other comprehensive income, changesin equity
attributable to the owners of the company and cash flows. These combined carve-out financial statements are not necessarily indicative of our financial position, profit and loss and other
comprehensive income, or cash flows had we operated as a separate entity throughout the periods presented. We present our combined carve-out financial statementsin U.S. Dollars.

The results of the Inkia Business are presented as discontinued operations in our audited financial statements as of and for the years ended December 31, 2017 and 2016. Our consolidated
selected data as of and for the year ended December 31, 2015 and our combined carve-out selected data as of and for the year ended December 31, 2014 have been reclassified for comparative
purposes to reflect the Inkia Business as discontinued operations.

In July 2014, ZIM restructured its outstanding indebtedness, which resulted in I C, and consequently, Kenon, owning 32% of the restructured ZIM as compared to IC’s previous interest in
ZIM of approximately 99.7%. As aresult of the restructuring, ZIM’s results of operations for the six months ended June 30, 2014 are presented as discontinued operations.

All referencesin this annual report to (i) “U.S. Dollars,” “$” or “USD” areto the legal currency of the United States of America; (i) “RMB” areto Yuan, thelegal currency of the People's
Republic of China, or China; and (iii) “NIS" or “New Israeli Shekel” areto the legal currency of the State of Israel, or Israel. We have made rounding adjustments to reach some of the figures
included in this annual report. Consequently, numerical figures shown as totalsin some tables may not be arithmetic aggregations of the figures that precede them.




NON-IFRSFINANCIAL INFORMATION

In this annual report, we disclose non-1FRS financial measures, namely EBITDA and net debt, each as defined under “ Item 3.A Selected Financial Data—Sel ected Reportable Segment
Data” and “ Item 3.A Selected Financial Data—Selected Reportable Segment Data—OPC” and “ Item 4.B Business Overview—Our Businesses—OPC—OPC's Description of Operations.” Each
of these measures are important measures used by us, and our businesses, to assess financia performance. We believe that the disclosure of EBITDA and net debt provides transparent and
useful information to investors and financial analystsin their review of our, or our subsidiaries’, operating performance and in the comparison of such operating performance to the operating
performance of other companiesin the sameindustry or in other industries that have different capital structures, debt levels and/or income tax rates.

MARKET AND INDUSTRY DATA

Certain information relating to the industries in which each of our subsidiaries and associated companies operate and their position in such industries used or referenced in this annual report
were obtained from internal analysis, surveys, market research, publicly available information and industry publications. Unless otherwise indicated, all sources for industry data and statistics
are estimates or forecasts contained in or derived from internal or industry sources we believe to bereliable. Market data used throughout this annual report was obtained from independent
industry publications and other publicly available information. Such data, aswell asinternal surveys, industry forecasts and market research, while believed to be reliable, have not been
independently verified. In addition, in certain cases we have made statementsin this annual report regarding the industries in which each of our subsidiaries and associated companies operate
and their position in such industries based upon the experience of our businesses and their individual investigations of the market conditions affecting their respective operations. We cannot
assure you that any of these statements are accurate or correctly reflect the position of subsidiaries and associated companiesin such industries, and none of our internal surveys or information
has been verified by independent sources.

Market data and statistics are inherently predictive and specul ative and are not necessarily reflective of actual market conditions. Such statistics are based upon market research, which itself
is based upon sampling and subjective judgments by both the researchers and the respondents. In addition, the value of comparisons of statistics for different marketsislimited by many factors,
including that (i) the markets are defined differently, (ii) the underlying information was gathered by different methods and (iii) different assumptions were applied in compiling the data.
Accordingly, although we believe and operate as though all market and industry information presented in this annual report is accurate, the market statisticsincluded in this annual report should
be viewed with caution.

PRESENTATION OF OPC CAPACITY AND PRODUCTION FIGURES

Unless otherwise indicated, statistics provided throughout this annual report with respect to power generation units are expressed in MW, in the case of the capacity of such power
generation units, and in GWh, in the case of the electricity production of such power generation units. One GWh is equal to 1,000 MWh, and one MWh is equal to 1,000 kWh. Statistics relating
to aggregate annual electricity production are expressed in GWh and are based on ayear of 8,760 hours. Unless otherwise indicated, OPC's capacity figures provided in this annual report reflect
100% of the capacity of al of OPC's assets, regardless of OPC's ownership interest in the entity that owns each such asset. For information on OPC's ownership interest in each of its operating
companies, see “Item 4.B Business Overview—Our Businesses—OPC.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Thisannual report contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, or the Exchange Act, and reflects our current expectations
and views of the quality of our assets, our anticipated financial performance, our future growth prospects, the future growth prospects of our businesses, the liquidity of our ordinary shares, and
other future events. Forward-looking statements relate to expectations, beliefs, projections, future plans and strategies, anticipated events or trends and similar expressions concerning matters
that are not historical facts, and are principally contained in the sections entitled “1tem 3. Key Information,” “1tem 4. Information on the Company” and “Item 5. Operating and Financial
Review and Prospects.” These statements are made under the “safe harbor” provisions of the U.S. Private Securities Litigation Reform Act of 1995. Some of these forward-looking statements can
beidentified by terms and phrases such as “anticipate,” “should,” “likely,” “foresee,” “believe,” “estimate,” “expect,” “intend,” “continue,” “could,” “may,” “plan,” “project,” “predict,” “will,”
and similar expressions.

These forward-looking statements rel ate to:

our goals and strategies;

our capital commitments and/or intentions with respect to each of our businesses;

our capital allocation principles, as set forth in “I1tem 4.B Business Overview” ;




the funding requirements, strategies, and business plans of our businesses;

the potential listing, offering, distribution or monetization of our businesses;

expected trends in the industries and markets in which each of our businesses operate;

our expected tax status and treatment;

statements relating to litigation and/or regul atory proceedings, including expected settlement amounts;

statements relating to the sale of the Inkia Business including the pledge of OPC's shares, the deferred payment agreement and Kenon's guarantee and risks related thereto, and
statements with respect to claimsrelating to the Inkia Business sale retained by Kenon;

the expected effect of new accounting standards on Kenon;

with respect to OPC:

the expected cost and timing of commencement and completion of development and construction projects, as well as the anticipated installed capacities and expected performance
(e.g. efficiency) of such projects, including:

the Tzomet project, including the license and approvals for the development of the project, financing and the expected payment of the remaining consideration, and

the OPC-Hadera project, including the expected financing, total cost of construction, expected capacity, COD date, expected level of energy utilization, efficiency, and energy
source of the OPC-Hadera power plant;

the OPC restructuring, including statements with respect to Kenon's expectation in relation to future tax liability;
expected macroeconomic trendsin Israel, including the expected growth in energy demand;
potential expansions (including new projects or existing projects);
its gas supply agreements;
its strategy;
expected trends in energy consumption;
regulatory trends;
its anticipated capital expenditures, and the expected sources of funding for capital expenditures;
projections and expected trendsin the el ectricity market in Israel; and
the price and volume of gas available to OPC and other IPPsin Israel;
with respect to Qoros:
Qoros’ expectation to renew or refinance its working capital facilities to support its continued operations and development;
statements with respect to trends in the Chinese passenger vehicle market, particularly within the C-segment, C-segment SUV and New Energy Vehicle, or NEV, markets;
Qoros’ expectation of pricing trends in the Chinese passenger vehicle market;
Qoros' liquidity position;
Qoros' dealer network;

environmental regulations and the expected effect of such regulations on Qoros’ business;




Qoros’ ability to increase its production capacity;

theinvestment by the Majority Shareholder in Qoros into Qoros, including the various elements of the investment and expected timing thereof, including, the commitment by the
investor or an affiliate to introduce vehicle purchase orders to Qoros, the requirement that Chery make payments to Kenon in connection with guarantee releases, the put option
and investor’sright to make further investments under the investment agreement, and the Majority Shareholder in Qoros' commitment to assume its proportionate share of Kenon
and Chery’s guarantee and pledge obligations;

the agreement to sell half of Kenon's remaining interest in Qoros; and

Qoros’ expectation of the development of the NEV market in China, including expected trends regarding government subsidies for the purchase of NEV's and the growth of NEV
infrastructure;

with respect to ZIM:

the assumptions used in Kenon'sand ZIM’simpairment analysis with respect to Kenon’'sinvestment in ZIM, and ZIM’s assets, respectively, including with respect to expected
fuel price, freight rates, demand trends,

ZIM’s strategy with respect to its debt obligations;

ZIM’s expectation of modifications with respect to its and other shipping companies’ operating fleet and lines, including the utilization of larger vessels within certain trade zones
and modifications made in light of environmental regulations;

ZIM’s compliance with International Maritime Organization, or IMO, regulations expected to come into effect in 2020 and other regulations, including the expected effects of such
regulations;

statements regarding the 2M alliance and expected benefits of the alliance; and

trends related to the global container shipping industry, including with respect to fluctuationsin container supply, industry consolidation, demand, bunker prices and
charter/freights rates; and

with respect to Primus, its:
strategy;
plansto seek equity partnersfor projects;
potential customers;
potential project pipeline, including in relation to the non-binding term sheets it has executed; and

potential sources of revenue.

The preceding list is not intended to be an exhaustive list of each of our forward-looking statements. The forward-looking statements are based on our beliefs, assumptions and expectations
of future performance, taking into account the information currently available to us and are only predictions based upon our current expectations and projections about future events. There are
important factors that could cause our actual results, level of activity, performance or achievementsto differ materially from the results, level of activity, performance or achievements expressed
or implied by these forward-looking statements which are set forth in “Item 3.D Risk Factors.” Given these risks and uncertainties, you should not place undue reliance on forward-looking
statements as a prediction of actual results.

Except as required by law, we undertake no obligation to publicly update or revise any forward-looking statements, whether as aresult of new information, future events or otherwise. The
foregoing factors that could cause our actual results to differ materially from those contemplated in any forward-looking statement included in this annual report should not be construed as
exhaustive. Y ou should read this annual report, and each of the documentsfiled as exhibits to the annual report, completely, with this cautionary note in mind, and with the understanding that
our actual future results may be materially different from what we expect.




PART |
ITEM 1. I dentity of Directors, Senior Management and Advisers

A. Directorsand Senior Management

Not applicable.
B. Advisers

Not applicable.
C. Auditors

Not applicable.

ITEM 2. Offer Statisticsand Expected Timetable
Not applicable.

ITEM 3. Key Information

A. Selected Financial Data

The following tables set forth our selected combined carve-out financial and other data as of and for the year ended December 31, 2014 and selected consolidated financial and other
data as of and for the years ended December 31, 2018, 2017, 2016 and 2015. This selected financial data should be read in conjunction with our audited consolidated financial statements,
and the related notes thereto, as of December 31, 2018 and 2017 and for the years ended December 31, 2018, 2017 and 2016, included elsewhere in this annual report, and the information
contained in “ Item 5. Operating and Financial Review and Prospects’ and “ Item 3.D Risk Factors.” The historical financial and other data included here and elsewherein thisannual
report should not be assumed to be indicative of our future financial condition or results of operations.

Our consolidated financial statements as of and for the year ended December 31, 2017 reflect the Inkia Business as discontinued operations and our consolidated financial statements as
of and for the years ended 2016 and our selected consolidated financials as of and for the year ended December 31, 2015 and our selected combined carve-out financials as of and for the
year ended December 31, 2014 set forth below have been reclassified for comparative purposes to account for the Inkia Business as discontinued operations. ZIM's results of operations for
the six months ended June 30, 2014 are also presented as discontinued operations for the relevant period.

Our financial statements presented in this annual report have been prepared in accordance with IFRS.




The selected financial data below also includes certain non-IFRS measures used by us to evaluate our economic and financial performance. These measures are not identified as
accounting measures under IFRS and therefore should not be considered as an alter native measure to evaluate our performance.

Year Ended December 31,
2018 2017 20161 20151 20141
(inmillions of USD, except share data)

Statementsof Profit and L oss Data?

Revenue $ %4 3 366 $ 324 3 326 $ 413
Cost of sales and services (excluding depreciation) (259) (267) (251) (245) (297)
Depreciation (30 (31) (27 (25 (24)
Gross profit $ B$ 68 $ 6 3 56 $ 92
Selling, general and administrative expenses (34) (56) (47) (50) (86)
Gain from distribution of dividend in kind — — — 210 —
Gain from disposal of investees — — — — 157
Impairment of assets and investments — 29 (72) @) (48)
Dilution gains from reduction in equity interest held in associates — — — 33 —
Other expenses @ — — @) (6)
Other income 2 1 1 4 (55)
Financing expenses (30) (70) (47) (36) (49)
Financing income 28 3 7 11 14
Financing expenses, net $ 2 $ 67 $ 40 $ () $ (35)
Gain on third party investment in Qoros 504 — — — —
Fair value loss on option (40) — — — —
Write back / (provision) of financial guarantee 63 — (130) — —
Sharein losses of associated companies, net of tax3 (105) (111) (186) (187) (185)
Profit / (loss) from continuing oper ations befor e income taxes $ 62 % (136) $ (428) $ B % (166)
Income taxes (11) (73 2 9) (68)
Profit / (loss) for theyear from continuing oper ations $ 451 $ (209) $ (430) $ 24 % (234)
(Loss) / profit and gain from sale of discontinued oper ations (after taxes)* (6) 478 36 72 711
Profit / (loss) for the year $ 445 % 269 $ (3%4) $ % $ 477
Attributable to:
Kenon's shareholders 434 237 (412) 73 459
Non-controlling interests 11 32 18 23 18
Basic/diluted profit/(loss) per shareattributableto Kenon's shareholders

(in Dollars):
Basic/diluted profit/(loss) per share 8.07 4.40 (7.67) 1.36 8.58
Basic/diluted profit/(loss) per share from continuing operations 8.17 (4.00) (8.08) 0.24 (4.44)
Basic/diluted (loss)/profit per share from discontinued operations (0.10) 8.40 041 112 13.02
Statements of Financial Position Data
Cash and cash equivalents $ 31 $ 1417 $ 327 % 3B 8 610
Short-term investments and deposits 50 7 90 309 227
Trade receivables 36 44 284 123 181
Other current assets, including derivatives 41 36 50 45 59
Income tax receivable — — 1 4 3
Inventories — — 92 51 56
Assets held for sale 70 — = = =
Total current assets 328 1,504 854 916 1,136
Total non-current assetss 1,127 1,022 4,284 3,567 3,184
Total assets $ 1455 $ 2526 $ 5138 $ 4483 $ 4,320
Total current liabilities 90 806 1,045 653 497
Total non-current liabilities $ 649 $ 669 $ 3199 $ 2566 $ 2,385
Equity attributable to the owners of the Company 649 983 681 1,061 1,230
Share capital $ 602 $ 1267 $ 1267 $ 1267 $ —
Total equity $ 716 $ 1051 $ 894 $ 1264 $ 1,438
Total liabilitiesand equity $ 1455 $ 2526 $ 5138 §$ 4483 $ 4,320
Basic/Diluted weighted aver age common shar es outstanding used in

calculating profit/(loss) per share (thousands) 53,826 53,761 53,720 53,649 53,383¢
Statements of Cash Flow Data
Net cash provided by operating activities $ 5 $ 392 % 162 $ 20 $ 410
Net cash (used in) / provided by investing activities (113) 585 (400) (737) (883)
Net cash (used in) / provided by financing activities (1,218) 97 175 233 430
(Decrease) / increase in cash and cash equivalents (1,279) 1,074 (63) (214) (43)

(1) Results during these periods have been reclassified to reflect the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statementsincluded in this
annual report.

(2) Consists of the consolidated results of OPC and Primus and, from June 30, 2014 until itsliquidation in July 2016, the consolidated results of HelioFocus.

(3) IncludesKenon'ssharein ZIM'slossfor the six months ended December 31, 2014 and the years ended December 31, 2015, 2016, 2017 and 2018. Asfrom July 1, 2014, Kenon accounted for
ZIM’sresults of operations pursuant to the equity method of accounting.

(4) Consistsof (i) ZIM’sresults of operations for the six months ended June 30, 2014, (ii) Petrotec’s results of operations for 2014 and (iii) the results of operations of the Inkia Business for 2014
through 2017.

(5) Includes Kenon's associated companies: (i) Qoros, (ii) Tower (until June 30, 2015), (iii) ZIM (from July 1, 2014); and (iv) HelioFocus (prior to June 30, 2014).

(6) Based on 53,383,015 shares which were issued as of January 7, 2015, the date of our spin-off from IC.
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Selected Reportable Segment Data

Kenon is aholding company of (i) a76% interest in OPC, (ii) a 100% interest in Quantum (Kenon owns a 24% interest in Qoros through Quantum and Kenon has agreed to sell half of its
interest to the Majority Shareholder in Qoros, subject to closing conditions; upon completion of this sale, Kenon will hold a 12% interest in Qoros), (iii) a32% interest in ZIM, and (iv) a91%
interest in Primus. Kenon used to also hold interestsin (i) the Inkia Business, which was sold effective December 31, 2017, (ii) a 22.5% interest in Tower, which was distributed to Kenon
shareholders on July 23, 2015 and (iii) HelioFocus, which wasliquidated in July 2017.

The results of the following companies are included in Kenon's statements of profit and loss as share in losses of associated companies, net of tax, for the years set forth below, except as
otherwiseindicated: (i) Qoros, (ii) ZIM from July 1, 2014 and (iii) Tower until June 30, 2015.

Kenon's segments are OPC, Quantum and Other. Kenon's Other segment includes the results of ZIM, Primus, and from June 30, 2014, the results of HelioFocus and Kenon (Company level).
Thefollowing table sets forth selected financial datafor Kenon's reportable segments for the periods presented:

Year Ended December 31, 2018

Consolidated
OPC Quantum? Other2 Adjustments® Results
(inmillions of USD, unless otherwise indicated)
Sales $ 363 $ —  § 1 3 —  $ 364
Depreciation and amortization (30) — — — (30)
Financing income 2 10 48 (32) 28
Financing expenses 27) ) (33) 32 (30)
Gain on third party investment in Qoros — 504 — — 504
Fair value loss on option — (40) — — (40)
Write back of financial guarantee — 63 — — 63
Share in losses of associatedcompanies — (78) (27) — (105)
Profit / (Loss) before taxes $ % $ 457 % 3By $ — 3 462
Income taxes (10) — 1) — (12)
Profit / (Loss) from continuing operations $ 2% $ 457 % (32 $ — $ 451
Segment assets* $ 83 $ 2 3% 2395 $ — 3 1,224
Investmentsin associated companies — 139 92 — 231
Segment liabilities 700 — 39 — 739
Capital expenditure? 100 — — — 100

(1) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

(2) Includestheresults of Primus, the results of ZIM, as an associated company; aswell as Kenon's and IC Green's holding company and general and administrative expenses.
(3) “Adjustments” includesinter segment financing income and expense.

(4) Includesinvestmentsin associates.

(5) IncludesKenon's, IC Green'sand IC Power holding company assets.

(6) IncludesKenon's, IC Green’sand |C Power holding company liabilities.

(7) Includesthe additions of Property, Plant and Equipment, or PP& E, and intangibles based on an accrual basis.
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Sales

Depreciation and amortization

Impairment of assets and investments

Financing income

Financing expenses

Sharein (losses) income of associated companies
Profit / (Loss) before taxes

Income taxes

Profit / (L oss) from continuing oper ations

Segment assets®

Investments in associated companies
Segment liabilities

Capital expenditure?

Year Ended December 31, 20171

Consolidated
OPC Quantum? Others Adjustmentst Results
(inmillions of USD, unless otherwise indicated)

365 —  $ 1 8 = 366
(30) — @ — (31)
— — 29 — 29
1 — 13 (11) 3
(34 (6) (41) u (70)
— (121) 10 — (1112)
23 127y $ (32 $ = (136)
©) — (64 — 13
14 (121 $ 9%6) $ — (209)
940 16 $ 1448 $ = 2,404
— 2 120 — 122
743 75 6577 — 1,475
109 — 121 — 230

(1) Resultsfor this period reflect the results of the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statementsincluded in thisannual report.

(2) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

(3) Includestheresults of Primus and HelioFocus (which was liquidated in July 2017); the results of ZIM, as an associated company; aswell as Kenon’sand IC Green's holding company and

general and administrative expenses.

(4) “Adjustments” includesinter-segment financing income and expenses.

(5 Excludesinvestmentsin associates.

(6) IncludesKenon's, IC Green’sand IC Power holding company assets.
(7) Includes Kenon's, IC Green's and | C Power holding company liabilities.

(8) Includesthe additions of PP&E, and intangibles based on an accrual basis.
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Year Ended December 31, 20161

Consolidated
OPC Quantum? Others Adjustments* Results
(inmillions of USD, unless otherwise indicated)
Sales $ 324 $ — 8 — 8 — 8 324
Depreciation and amortization (27) — — — (27)
Impairment of assets and investments — — (72) — (72)
Financing income 3 — 16 (12) 7
Financing expenses (23) — (36) 12 (47)
Sharein losses of associated companies — (143) (43) — (186)
Provision of financial guarantee — — (130) — (130)
Profit/(L oss) before taxes $ 20 $ (143 $ (305 $ — 3 (428)
Income taxes — — (2) — (2
Profit/(L oss) from continuing oper ations $ 20 $ (143) $ (307) $ — 3 (430)
Segment assets® $ 668 $ 2 3 4260 $ — 3 4,930
Investments in associated companies — 118 90 — 208
Segment liabilities 534 — 3,7107 — 4,244
Capital expenditure? 73 — 245 — 318

@

@
(©)

Results for this period have been reclassified to reflect the results of the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statementsincluded
in this annual report.

Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

Includes the results of Primus and HelioFocus (which was liquidated in July 2017); the results of ZIM, as an associated company; as well as Kenon'sand IC Green’s holding company and
general and administrative expenses.

“Adjustments” includes inter-segment financing income and expenses.
Excludesinvestments in associates.

Includes Kenon's, IC Green’s and |C Power holding company assets.
Includes Kenon's, IC Green’s and | C Power holding company liabilities.

Includes the additions of PP& E and intangibles based on an accrual basis.
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OPC

The following tables set forth other financial and key operating data for OPC for the periods presented:

2018 2017 2016
($ millions, except as otherwise indicated)
Net income for the period 26 14 20
EBITDA? 91 86 67
Net Debt? 401 395 371
Net energy generated (GWh) 3,383 3,655 3,510
Energy sales (GWh) 3,965 3,988 3,99

(1) OPC defines“EBITDA” for each period as net income for the period before depreciation and amortization, financing expenses, net and income tax expense.

EBITDA isnot recognized under |FRS or any other generally accepted accounting principles as a measure of financial performance and should not be considered as a substitute for net
income or loss, cash flow from operations or other measures of operating performance or liquidity determined in accordance with IFRS. EBITDA is not intended to represent funds available
for dividends or other discretionary uses because those funds may be required for debt service, capital expenditures, working capital and other commitments and contingencies. EBITDA
presents limitations that impair its use as ameasure of OPC's profitability since it does not take into consideration certain costs and expenses that result from its business that could have a
significant effect on OPC's net income, such as finance expenses, taxes and depreciation.

The following table sets forth areconciliation of OPC's net income to its EBITDA for the periods presented. Other companies may calculate EBITDA differently, and therefore this
presentation of EBITDA may not be comparable to other similarly titled measures used by other companies:

Year Ended December 31,

2018 2017 2016
(in millions of USD)
Net income for the period $ 26 3 14 3 20
Depreciation and amortization 30 30 27
Finance expenses, net 25 33 20
Income tax expense 10 9 —
EBITDA $ 91 $ 86 $ 67

(2) Net debt iscalculated astotal debt, minus cash (which includes short term deposits and restricted cash and long-term deposits and restricted cash). Net debt is not a measure recognized
under IFRS. The tables below sets forth areconciliation of OPC'stotal debt to net debt.

Year Ended December 31, 2018

OPC-Rotem OPC-Hadera Energy & Others Total OPC
(inmillions of USD)
Total debt® 336 172 79 587
Cash( 72 14 100 186
Net Debt $ 264 3 158 $ (21) $ 401

(i) Total debt comprisesloansfrom banks and third parties and debentures, and includes long term and short term debt.

(i) Includes short-term deposits and restricted cash of $50 million; and includes long-term deposits and restricted cash of $48 million including $22 million in cash that was deposited into an
escrow account in connection with the Tamar gas dispute. For further information, see “1tem 4.B Business Overview—Our Businesses—OPC—Legal Proceedings.”
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Year Ended December 31, 2017

OPC-Rotem OPC-Hadera Energy & Others Total OPC
(in millions of USD)
Total debt® 383 144 91 618
Cash( 86 31 106 223
Net Debt $ 297 $ 113 3 (15 $ 395

(i) Total debt comprisesloansfrom banks and third parties and debentures, and includes long term and short term debt.

(i) Includes short-term deposits and restricted cash of $0 million; and includes |ong-term deposits and restricted cash of $76 million including $22 million in cash that was deposited into an
escrow account in connection with the Tamar gas dispute. For further information, see “Item 4.B Business Overview—Our Businesses—OPC—L egal Proceedings.”

Year Ended December 31, 2016

OPC-Rotem OPC-Hadera Energy & Others Total OPC
(inmillions of USD)
Total debt® 365 — 52 417
Cash(® 22 1 23 46
Net Debt $ 43 % @ $ 29 $ 371

(i) Total debt comprises|oans from banks and third parties and debentures, and includes long term and short term debt.
(ii) Includes short-term deposits and restricted cash of $4 million and long-term deposits and restricted cash of $19 million.
Set forth below is asummary of certain OPC key historical financial and other operational information, for the periods set forth below.

Year Ended December 31,

2018 2017 2016
($ millions, except as otherwise indicated)
Sales 363 365 324
Cost of Sales (258) (266) (251)
Operating income 75 69 46
Operating margins 21% 19% 14%
Financing expenses, net 25 33 20
Net income for the period 26 14 20
Net Energy sales (GWh) 3,965 3,988 3,996

B. Capitalization and Indebtedness

Not applicable.
C. Reasonsfor the Offer and Use of Proceeds

Not applicable.
D. Risk Factors

Our business, financial condition, results of operations and liquidity can suffer materially as a result of any of the risks described bel ow. While we have described all of the risks we
consider material, these risks are not the only ones we face. We are al so subject to the same risks that affect many other companies, such as technological obsolescence, labor relations,
geopolitical events, climate change and risks related to the conducting of international operations. Additional risks not known to us or that we currently consider immaterial may also

adver sely impact our businesses. Our businesses routinely encounter and address risks, some of which may cause our future results to be different—sometimes materially different—than we
presently anticipate.
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Risks Related to Our Strategy and Operations
Some of our businesses have significant capital requirements.

The business plans of our businesses contemplate additional debt or equity financing which is expected to be raised from third parties. However, our businesses may be unable to raise the
necessary capital from third party financing sources.

In the event that one or more of our businesses require capital, either in accordance with their business plans or in response to new developments or to meet operating expenses, and such
businesses are unable to raise such financing, Kenon may provide such financing by (i) issuing equity in the form of shares or convertible instruments (through a pre-emptive offering or
otherwise), (ii) from third parties using funds received from the operations or sales of Kenon’s other businesses, (iii) selling part, or all, of itsinterest in any of its businesses, (iv) raising debt
financing at the Kenon level or (v) providing guarantees or collateral in support of the debt of its businesses. To the extent that Kenon is able to raise debt financing, any debt financing that
Kenon incurs may not be on favorable terms, may impose restrictive covenants that limit how Kenon manages itsinvestmentsin its businesses, and may also limit dividends or other
distributions by Kenon. In addition, any equity financing, whether in the form of asale of shares or convertible instruments, would dilute existing holders of our ordinary shares and any such
equity financing could be at prices that are lower than the current trading prices.

Third party financing sources for Kenon's businesses may require Kenon to guarantee an individual business’ indebtedness and/or provide collateral, including collateral viaacross-
collateralization of assets across businesses (i.e., pledging shares or assets of one of our businesses to secure debt of another of our businesses). To the extent Kenon guarantees an individual
business’ indebtedness, it may divert funds received from one business to another business. We may also sell some or al of our interestsin any of our businesses to provide funding for another
business. Additionally, if we cross-collateralize certain assets in order to provide additional collateral to alender, we may |ose an asset associated with one businessin the event that a separate
business is unable to meet its debt obligations. Furthermore, if Kenon provides any of its businesses with additional capital, provides any third parties with indemnification rights or aguarantee,
and/or provides additional collateral, including via cross-collateralization, this could reduce our liquidity. For further information on the capital resources and requirements of each of our
businesses, see “Item 5.B Liquidity and Capital Resources.”

Disruptionsin the financial markets could adversely affect Kenon or its businesses, which may not be able to obtain additional financing on acceptabletermsor at all.

Kenon's businesses may seek to access capital markets for various purposes, which may include raising funding for the repayment of indebtedness, acquisitions, capital expenditures and
for general corporate purposes. The ability of Kenon's businesses to access capital markets, and the cost of such capital, could be negatively impacted by disruptionsin those markets. Capital
markets have demonstrated significant volatility in recent years. These disruptionsimpacted other areas of the economy and led to a slowdown in general economic activity. Similar disruptions
in the credit markets could make it more difficult or expensive for our businesses to access the capital or lending marketsif the need arises and may make financing terms for borrowers less
attractive or available. Furthermore, adeclinein the value of any of our businesses, which are or may be used as collateral in financing agreements, could also impact their ability to access
financing.

Kenon may seek to access the capital or lending markets to obtain financing in the future, including to support its businesses. The availability of such financing and the terms thereof will be
impacted by many factors, including: (i) our financial performance, (ii) our credit ratings or absence of acredit rating, (iii) theliquidity of the overall capital markets, and (iv) the state of the
economy. There can be no assurance that Kenon will be able to access the capital markets on acceptable termsor at all. If Kenon deems it necessary to access financing and is unable to do so on
acceptable termsor at all, this could have amaterial adverse effect on our financia condition or liquidity.

We are subject to fluctuationsin the capital markets.

Our strategy may include sales or distributions of our interestsin our businesses. For example, in August 2017, OPC completed an initial public offering, or IPO, in Israel, and alisting on the
TASE. Our ability to complete an initial public offering, distribution or listing of one or more of our businessesis heavily dependent upon the public equity markets.

To the extent that the securities of our business are publicly traded, we are exposed to risks of downward movement in market prices. In addition, large holdings of securities can often be
disposed only over asubstantial length of time. Accordingly, under certain conditions, we may be forced to either sell our equity interest in a particular business at lower prices than expected to
realize or defer such asale, potentially for along period of time.

We have pledged a portion of our sharesin OPC to secure obligations to the buyer of the Inkia Business under the indemnification obligationsin the share purchase agreement for the sale.
To the extent that we are required to make payments under the indemnity obligation in the share purchase agreement, we may be required to sell sharesin OPC and we would be subject to market
conditions at the time of such sale (and the TASE regulationsin relation to such sale) which could mean that we are forced to sell our shares for alower price than we would otherwise be able to
do so, particularly if we need to sell asignificant amount of shares. If we do not make required paymentsin the event we are required to make payments under the share purchase agreement,
then, in certain circumstances, the pledge can be enforced to satisfy the indemnity obligations, which would result in aloss of some or al of the pledged OPC shares.
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We are a holding company and are dependent upon cash flows from our businesses to meet our existing and future obligations.

We are aholding company of various operating companies, and as aresult, do not conduct independent operations or possess significant assets other than investmentsin and advances to
our businesses. As aresult, we depend on funds from our businesses or external financing to meet our operating expenses and obligations, including our operating expenses, our guarantee of
the indemnification obligations under the share purchase agreement for the sale of the Inkia Business and our guarantee obligationsin respect of Qoros debt.

Kenon may also seek to raise financing at the Kenon level to meet its obligations. In the event that funds from its businesses or external financing are not available to meet such obligations
on reasonable termsor at all, Kenon may need to sell assets to meet such obligations, and its ability to sell assets may be limited, particularly in light the various pledges over the shares and
assets of some of Kenon's businesses. Any sales of assets may not be at attractive prices, particularly if such sales must be made quickly to meet Kenon's obligations.

Kenon has provided loans and guarantees to support our businesses, such as Qoros, and may provide additional loansto or make other investmentsin or provide guaranteesin support of
its businesses. Kenon’s liquidity requirements will increase to the extent it makes further 1oans or other investmentsin or grants additional guarantees to support its businesses.

In addition, as Kenon's businesses are legally distinct from it and will generally be required to service their debt obligations before making distributions to Kenon, Kenon's ability to access
such cash flow from its businesses may be limited in some circumstances and it may not have the ability to cause its subsidiaries and associated companies to make distributions to Kenon, even
if they are able to do so. Additionally, the terms of existing and future joint venture, financing, or cooperative operational agreements and/or the laws and jurisdictions under which each of
Kenon's businesses are organized may also limit the timing and amount of any dividends, other distributions, loans or loan repayments to Kenon.

Additionally, as dividends are generally taxed and governed by the relevant authority in the jurisdiction in which the company isincorporated, there may be numerous and significant tax or
other legal restrictions on the ability of Kenon's businesses to remit fundsto us, or to remit such funds without incurring significant tax liabilities or incurring aratings downgrade.

We do not have theright to manage, and in some cases do not control, some of our businesses, and therefore we may not be able to realize some or all of the benefits that we expect to
realize from our businesses.

Aswe own minority interestsin Qoros and ZIM, we are subject to the operating and financial risks of these businesses, the risk that these businesses may make business, operational,
financial, legal or regulatory decisions that we do not agree with, and the risk that we may have objectives that differ from those of the applicable businessitself or its other shareholders. Our
ability to control the development and operation of these investments may be limited, and we may not be able to realize some or al of the benefits that we expect to realize from these investments.
For example, we may not be able to cause these businesses to make distributions to usin the amount or at the time that we may need or want such distributions.

In 2018, the Majority Shareholder in Qoros acquired 51% of Qoros from Kenon and Chery. As aresult, Kenon and Chery now have 24% and 25% stakes in Qoros, respectively. In addition,
Kenon can now appoint two of nine Qoros directors (as opposed to half of the Qoros directors prior to the investment). Although we still actively participate in the management of Qoros
through our 24% interest and board representatives, our right to control Qoros decreased with the new investment. Furthermore, in January 2019, Kenon agreed to sell half of itsremaining
interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. The sale is subject to obtaining relevant third-party consents and other closing conditions, including approvals by relevant
government authorities. Following completion of the sale, Kenon will hold a 12% interest in Qoros, the Majority Shareholder in Qoros will hold 63% and Chery will own 25%. For further
information, see “Item 4.B Business Overview—Our Businesses—Qoros—Qoros’ Investment Agreement” and “|tem 4.B Business Overview—Our Businesses—Qoros —2019 Qoros Sale
Agreement.”

In addition, werely on theinternal controls and financial reporting controls of our businesses and the failure of our businesses to maintain effective controls or to comply with applicable
standards could make it difficult to comply with applicable reporting and audit standards. For example, the preparation of our consolidated financial statements requires the prompt receipt of
financial statements from each of our subsidiaries and associated companies, some of whom rely on the prompt receipt of financial statements from each of their subsidiaries and associated
companies. Additionally, in certain circumstances, we may be required to file with our annual report on Form 20-F, or aregistration statement filed with the SEC, financial information of
associated companies which has been audited in conformity with SEC rules and regulations and relevant audit standards. We may not, however, be able to procure such financial statements, or
such audited financial statements, as applicable, from our subsidiaries and associated companies and this could render us unable to comply with applicable SEC reporting standards.

Our businesses are leveraged.

Some of our businesses are significantly leveraged and may incur additional debt financing in the future. As of December 31, 2018, OPC had $587 million of outstanding indebtedness, Qoros
had outstanding indebtedness of RMBS5.1 billion (approximately $742 million), and ZIM had outstanding indebtedness of approximately $1.5 billion.

Highly leveraged assets are inherently more sensitive to declinesin earnings, increases in expenses and interest rates, and adverse market conditions. A leveraged company’sincome and
net assets also tend to increase or decrease at a greater rate than would otherwise be the case if money had not been borrowed. Consequently, the risk of loss associated with aleveraged
company is generally greater than for companies with comparatively less debt. Additionally, some of our businesses’ assets have been pledged to secure indebtedness, and as aresult, the
amount of collateral that is available for future secured debt or credit support and abusiness' flexibility in dealing with its secured assets may be limited. Our businesses use a substantial portion
of their consolidated cash flows from operations to make debt service payments, thereby reducing its ability to use their cash flows to fund operations, capital expenditures, or future business
opportunities. Additionally, ZIM remains highly leveraged and notwithstanding its debt restructuring in 2014, continues to face risks associated with those of ahighly leveraged company.
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Our businesses will generally have to service their debt obligations before making distributions to us or to any other shareholder. In addition, many of the financing agreementsrelating to
the debt facilities of our operating companies contain covenants and limitations, including the following:

leverageratio;

minimum equity;

debt service coverageratio;

limits on the incurrence of liens or the pledging of certain assets;

limits on the incurrence of subsidiary debt;

limits on the ability to enter into transactions with affiliates, including us;
minimum liquidity and fixed charge cover ratios;

limits on the ability to pay dividends to shareholders, including us;

limits on our ability to sell assets; and

other non-financial covenants and limitations and various reporting obligations.

If any of our businesses are unable to repay or refinance their indebtedness as it becomes due, or if they are unable to comply with their covenants, we may decide to sell assets or to take
other actions, including (i) reducing financing in the future for investments, acquisitions or general corporate purposes or (ii) dedicating an unsustainable level of our cash flow from operations
to the payment of principal and interest on their indebtedness. As aresult, the ability of our businesses to withstand competitive pressures and to react to changesin the various industriesin
which we operate could be impaired. A breach of any of our businesses' debt instruments and/or covenants could result in adefault under the relevant debt instrument(s), which could lead to an
event of default. Upon the occurrence of such an event of default, the lenders could elect to declare all amounts outstanding thereunder to be immediately due and payable and, in the case of
credit facility lenders, terminate all commitments to extend further credit. If the lenders accel erate the repayment of the relevant borrowings, the relevant business may not have sufficient assets
to repay any outstanding indebtedness, which could result in acomplete loss of that business for us. Furthermore, the acceleration of any obligation under certain debt instrument may permit
the holders of other material debt to accelerate their obligations pursuant to “cross default” provisions, which could have amaterial adverse effect on our business, financial condition and
liquidity.

Asaresult, our businesses’ leverage could have amaterial adverse effect on our business, financial condition, results of operations or liquidity.

In addition, we have back-to-back guarantee obligations to Chery of RMB288 million (approximately $44 million), with respect to debt in principal of RMB320 million (approximately $47
million), and have pledged a substantial portion of our interest in Qoros to support certain Qoros debt, as well as Chery’s guarantees of Qoros debt.

Wefacerisksin relation to the Majority Shareholder in Qoros’ investment in Qoros

In 2018, the Majority Shareholder in Qoros acquired 51% of Qoros from Kenon and Chery. Asaresult, Kenon and Chery have 24% and 25% stakes in Qoros, respectively. The investment
was made pursuant to an investment agreement among the Majority Shareholder in Qoros, Quantum, Wuhu Chery Automobile Investment Co., Ltd., or Wuhu Chery, (asubsidiary of Chery) and
Qoros. Under the investment agreement, during the three-year period beginning from the closing of the investment, Kenon has the right to cause the Majority Shareholder in Qoros to purchase
up to 50% of its remaining equity interest in Qoros for up to RMB1.56 billion (approximately $227 million), being the price for 50% of Kenon's remaining 24% interest in Qoros, subject to
adjustments for inflation. From the third anniversary of the closing until April 2023, Kenon has the right to cause the Majority Shareholder in Qoros to purchase up to al of its remaining equity
interestsin Qorosfor up to atotal of RMB3.12 hillion (approximately $454 million) (for Kenon's full 24% interest in Qoros), subject to adjustment for inflation. If the Majority Shareholder in Qoros
(and the other company within the Baoeneng group has effectively guaranteed the Majority Shareholder in Qoros’ obligations under the put right by also serving as a grantor of the put) is
unable to purchase Kenon's equity interest in Qoros upon exercise of the put option, or if any exercise of the put option does not result in a purchase of Kenon’s shares in accordance with the
terms thereof for any other reason, this could have amaterial adverse effect on Kenon.
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As part of the investment agreement, the Majority Shareholder in Qoros assumed its pro rata share (based on its 51% equity ownership) of the guarantees and pledges provided by Quantum
and Wuhu Chery in respect of Qoros debt, which is subject to further adjustment following any future changesin the equity ownership in Qoros (including as aresult of the exercise of the put
option or investment right by a shareholder under the investment agreement). The Majority Shareholder in Qorosisstill in the process of assuming its proportionate pledge obligations with
respect to the RMB1.2 billion loan facility after which Kenon will also be proportionately released from its pledge obligations thereunder, subject to the Qoros bank lender consent. Failure to
obtain bank consents could adversely impact Kenon.

In January 2019, Kenon agreed to sell half of itsremaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros for a purchase price of RMB1,560 million (approximately US$227
million). The saleis subject to obtaining customary relevant third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of
the sale Kenon will hold a 12% interest in Qoros, the Majority Shareholder in Qoros will hold 63% and Chery will own 25%. The sale was not made pursuant to the put option described above.
Furthermore, following completion of the sale, the Majority Shareholder in Qoroswill be required to assume its pro rata share of guarantees and equity pledges of Kenon and Chery based on the
change to its equity ownership. Failure to complete the sale of the 12% interest to the Majority Shareholder in Qoros or failure by the Majority Shareholder in Qoros to assume its pro rata share
of guarantees and equity pledges could adversely impact Kenon.

In connection with its January 2018 investment in Qoros, the Majority Shareholder in Qoros agreed to introduce a minimum number of vehicle purchase orders to Qoros each year between
2018 and 2020 following the entry into further agreements with respect to these purchases. This minimum number of purchases orders was not met in 2018 and there is no assurance that it will be
met in the future.

Our success will be dependent upon the efforts of our directors and executive officers.

Our success will be dependent upon the decision-making of our directors and executive officers aswell as the directors and executive officers of our businesses. The loss of any or al of our
directors and executive officers could delay the implementation of our strategies or divert our directors and executive officers’ attention from our operations which could have amaterial adverse
effect on our business, financial condition, results of operations or liquidity.

Foreign exchange rate fluctuations and controls could have a material adverse effect on our earnings and the strength of our balance sheet.

Through our businesses, we have facilities and generate costs and revenuesin anumber of geographic regions across the globe. As aresult, asignificant portion of our revenue and certain
of our businesses’ operating expenses, assets and liabilities, are denominated in currencies other than the U.S. Dollar. The predominance of certain currencies varies from business to business,
with many of our businesses generating revenues or incurring indebtedness in more than one currency. For example, most of ZIM’s revenues and a significant portion of its expenses are
denominated in the U.S. Dollar. However, amaterial portion of ZIM’s expenses are denominated in local currencies.

We have outstanding back-to-back guarantees to Chery of up to RMB288 million (approximately $44 million), with respect to debt in principal of RMB320 million (approximately $47 million),
plus certain interest and fees, in respect of certain of Qoros' indebtedness. In addition, from time to time, we have held, and may hold, a portion of our available cash in RMB, which may expose
usto RMB exchange rate fluctuations.

Furthermore, our businesses may pay distributions or make payments to usin currencies other than the U.S. Dollar, which we must convert to U.S. Dollars prior to making dividends or other
distributions to our shareholdersif we decide to make any distributions in the future. Foreign exchange controls in countriesin which our businesses operate may further limit our ability to
repatriate funds from unconsolidated foreign affiliates or otherwise convert local currenciesinto U.S. Dollars.

Consequently, aswith any international business, our liquidity, earnings, expenses, asset book value, and/or amount of equity may be materially affected by short-term or long-term
exchange rate movements or controls. Such movements may give rise to one or more of the following risks, any of which could have a material adverse effect on our business, financial condition,
results of operations or liquidity:

Transaction Risk—exists where sales or purchases are denominated in overseas currencies and the exchange rate changes after our entry into a purchase or sale commitment but prior
to the completion of the underlying transaction itself;

19




Translation Risk—exists where the currency in which the results of abusiness are reported differs from the underlying currency in which the business’ operations are transacted;

Economic Risk—exists where the manufacturing cost base of a business is denominated in a currency different from the currency of the market into which the business’ products are
sold; and

Reinvestment Risk—exists where our ability to reinvest earnings from operationsin one country to fund the capital needs of operationsin other countries becomes limited.
If our businesses are unable to manage their interest rate risks effectively, our cash flows and operating results may suffer.

Certain of our businesses’ indebtedness bears interest at variable, floating rates. In particular, some of thisindebtednessisin the form of Consumer Price Index (or CPI)-linked, NIS-
denominated bonds. We, or our businesses, may incur further indebtednessin the future that also bearsinterest at avariable rate or at arate that islinked to fluctuationsin acurrency in the form
of other than the U.S. Dollar. Although our businesses attempt to manage their interest rate risk, there can be no assurance that they will hedge such exposure effectively or at all in the future.
Accordingly, increasesin interest rates or changesin the CPI that are greater than changes anticipated based upon historical trends could have a material adverse effect on our or any of our
businesses’ business, financial condition, results of operations or liquidity.

Risks Related to the Industriesin Which Our Businesses Oper ate
Conditionsin the global economy, and in theindustriesin which our businesses operate in particular, could have a material adverse effect on us.

The business and operating results of each of our businesses are affected by worldwide economic conditions, particularly conditions in the energy generation, passenger vehicle, and
shipping industries our businesses operate in. The operating results and profitability of our businesses may be adversely affected by slower global economic growth, credit market crises, lower
levels of consumer and business confidence, downward pressure on prices, high unemployment levels, reduced levels of capital expenditures, fluctuating commodity prices (particularly prices
for electricity, natural gas, bunker, gasoline, and crude oil), bankruptcies, government deficit reduction and austerity measures, heightened volatility, uncertainties with respect to the stability of
the emerging markets, increased tariffs and other forms of trade protectionism and other challenges affecting the global economy. Volatility in global financial markets and in pricesfor oil and
other commodities could result in aworsening of global economic conditions. As aresult of global economic conditions, some of the customers of our businesses have experienced, and may
experience, deterioration of their businesses, cash flow shortages, and/or difficulty in obtaining financing. As aresult, existing or potential customers may delay or cancel plans to purchase the
products and/or services of our businesses, or may not be able to fulfill their obligations to usin atimely fashion. Furthermore, the vendors, suppliers and/or partners of each of our businesses
may experience similar conditions, which may impact their ability to fulfill their obligations.

Additionally, economic downturns may alter the priorities of governments to subsidize and/or incentivize participation in any of the marketsin which our businesses operate. For example,
economic downturns or political dynamics may impact the availability of financial incentives provided by the Chinese government for Chinese automobile purchases. Slower growth or
deterioration in the global economy (as aresult of recent volatility in global markets, trade protectionism and commodity prices, or otherwise) could have a material adverse effect on our
business, financial condition, results of operations or liquidity.

Our businesses’ operations expose us to risks associated with conditionsin those markets.
Through our businesses, we operate and service customers in geographic regions around the world which exposes us to risks, including:
heightened economic volatility;
difficulty in enforcing agreements, collecting receivables and protecting assets;
the possibility of encountering unfavorable circumstances from host country laws or regulations;
fluctuationsin revenues, operating margins and/or other financial measures due to currency exchange rate fluctuations and restrictions on currency and earnings repatriation;

unfavorable changesin regulated electricity tariffs;

trade protection measures, import or export restrictions, licensing requirements and local fire and security codes and standards;
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increased costs and risks of developing, staffing and simultaneously managing a number of operations across a number of countries as aresult of language and cultural differences;
issues related to occupational safety, work hazard, and adherence to local 1abor laws and regulations;

adverse tax developments;

changesin the general political, social and/or economic conditions in the countries where we operate; and

the presence of corruption in certain countries.

If any of our businesses are impacted by any of the aforementioned factors, such an impact could have a material adverse effect on our business, financial condition, results of operations or
liquidity.

Werequire qualified personnel to manage and operate our various businesses.

Asaresult of our decentralized structure, we require qualified and competent management to independently direct the day-to-day business activities of each of our businesses, execute their
respective business plans, and service their respective customers, suppliers and other stakeholders, in each case across numerous geographic locations. We must be able to retain employees
and professional s with the skills necessary to understand the continuously developing needs of our customers and to maximize the value of each of our businesses. This includes developing
talent and |eadership capabilities in the emerging marketsin which certain of our businesses operate, where the depth of skilled employees may be limited. Changesin demographics, training
requirements and/or the unavailability of qualified personnel could negatively impact the ability of each of our businesses to meet these demands. If any of our businessesfail to train and retain
qualified personnel, or if they experience excessive turnover, we may experience declining sales, production/manufacturing delays or other inefficiencies, increased recruiting, training or
relocation costs and other difficulties, any of which could have a material adverse effect on our business, financial condition, results of operations or liquidity.

Significant raw material shortages, supplier capacity constraints, production disruptions, supplier quality and sourcing issues or price increases could increase our operating costs and
adversely impact the competitive positions of the products and/or services of our businesses.

Thereliance of certain of our businesses on certain third-party suppliers, contract manufacturers and service providers, or commodity markets to secure raw materials (e.g., natural gasfor
OPC and bunker and containers for ZIM), parts, components and sub-systems used in their products or services exposes us to volatility in the prices and availability of these materials, parts,
components, systems and services. Some of these suppliers or their sub-suppliers are limited- or sole-source suppliers. For more information on the risks relating to supplier concentration in
relation to OPC, see “—Risks Related to OPC— Supplier concentration may expose OPC to significant financial credit or performancerisk, particularly with respect to those agreements
which may expire during the life of its power plants.”

A disruption in deliveries from these and other third-party suppliers, contract manufacturers or service providers, capacity constraints, production disruptions, price increases, or decreased
availability of raw materials or commodities, including as aresult of catastrophic events, could have an adverse effect on the ability of our businesses to meet their commitments to customers or
could increase their operating costs. Our businesses could encounter supply problems and may be unable to replace asupplier that is not able to meet their demand in either the short- or the
long-term; these risks are exacerbated in the case of raw materials or component parts that are sourced from a single-source supplier. Furthermore, quality and sourcing issues experienced by
third-party providers can also adversely affect the quality and effectiveness of our businesses' products and/or services and result in liability and reputational harm that could have a material
adverse effect on our business, financial condition, results of operations or liquidity.

Some of our businesses must keep pace with technological changes and develop new products and services to remain competitive.

The marketsin which some of our businesses operate experience rapid and significant changes as aresult of the introduction of both innovative technol ogies and services. To meet
customer needs in these areas, these businesses must continuously design new, and update existing, products and services, aswell asinvest in, and develop new technologies. Introducing new
products and technol ogies requires a significant commitment to research and development that, in return, requires the expenditure of considerable financial resources that may not always result
in success.

Our sales and profitability may suffer if our businessesinvest in technologies that do not operate, or may not be integrated, as expected or that are not accepted into the marketplace as
anticipated, or if their services, products or systems are not introduced to the market in atimely manner, in particular, compared to its competitors, or become obsolete. Furthermore, in some of
these markets, the need to develop and introduce new products rapidly in order to capture available opportunities may lead to quality problems. Our operating results depend on our ability, and
the ability of these businesses, to anticipate and adapt to changes in markets and to reduce the costs of producing high-quality, new and existing products and services. If we, or any of these
businesses, are unsuccessful in our efforts, such afailure could have amaterial adverse effect on our business, financial condition, results of operations or liquidity.
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Our businesses may be adversely affected by work stoppages, union negotiations, labor disputes and other matters associated with our labor force.

As of December 31, 2018, OPC employed 92 employees, Qoros employed approximately 3,400 employees and ZIM employed approximately 3,700 employees. Our businesses could experience
strikes, industrial unrest, or work stoppages. Any disruptionsin the operations of any of our businesses as aresult of labor stoppages or strikes could materially and adversely affect our or the
relevant businesses’ reputation and could adversely affect operations. Additionally, awork stoppage at any one of the suppliers of any of our businesses could materially and adversely affect
our operationsif an alternative source of supply were not readily available.

A disruption in our and each of our business' information technology systems, including incidentsrelated to cyber security, could adversely affect our business operations

Our business operations, and the operations of our businesses, rely upon the accuracy, availability and security of information technology systems for data processing, storage and
reporting. As aresult, we, and our businesses, maintain information security policies and procedures for managing such information technology systems. However, such security measures may
be ineffective and our information technology systems, or those of our businesses, may be subject to cyber-attacks. A number of companies around the world have been the subject of
cybersecurity attacksin recent years, including in Israel where we have alarge part of our businesses. For example, alarge shipping company experienced amajor cyberattack onitsIT systemsin
2017, which impacted that company’s operationsin transport and logistics businesses and resulted in financial loss. These attacks are increasing and becoming more sophisticated, and may be
perpetrated by computer hackers, cyber terrorists or other corporate espionage.

Cyber security attacks could include malicious software (malware), attempts to gain unauthorized access to data, and other electronic security breaches of our and our business' information
technology systems as well as the information technology systems of our customers and other service providersthat could lead to disruptionsin critical systems, unauthorized release,
misappropriation, corruption or loss of dataor confidential information. In addition, any system failure, accident or security breach could result in business disruption, unauthorized access to, or
disclosure of, customer or personnel information, corruption of our data or of our systems, reputational damage or litigation. We or our operating companies may also be required to incur
significant costs to protect against or repair the damage caused by these disruptions or security breachesin the future, including, for example, rebuilding internal systems, implementing
additional threat protection measures, providing modifications to our services, defending against litigation, responding to regulatory inquiries or actions, paying damages, providing customers
with incentives to maintain the business relationship, or taking other remedial steps with respect to third parties. These cyber security threats are constantly evolving. We, therefore, remain
potentially vulnerable to additional known or yet unknown threats, asin some instances, we, our businesses and our customers may be unaware of an incident or its magnitude and effects
Should we or any of our operating businesses experience a cyber-attack, this could have a material adverse effect on our, or any of our operating companies', business, financial condition or
results of operations.

Risks Related to L egal, Regulatory and Compliance M atters
We, and each of our businesses, are subject to legal proceedings and legal compliancerisks.

We are subject to avariety of legal proceedings and legal compliance risksin every part of the world in which our businesses operate. We, our businesses, and the industriesin which we
operate, are periodically reviewed or investigated by regulators and other governmental authorities, which could lead to enforcement actions, fines and penalties or the assertion of private
litigation claims and damages. Changesin laws or regulations could require us, or any of our businesses, to change manners of operation or to utilize resources to maintain compliance with such
regulations, which could increase costs or otherwise disrupt operations. Protectionist trade policies and changesin the political and regulatory environment in the markets in which we operate,
such as foreign exchange import and export controls, tariffs and other trade barriers and price or exchange controls, could affect our businesses in several national markets, impact our
profitability and make the repatriation of profits difficult, and may expose us or any of our businesses to penalties, sanctions and reputational damage. In addition, the uncertainty of the legal
environment in some regions could limit our ability to enforce our rights.

The global and diverse nature of our operations means that legal and compliance risks will continue to exist and additional legal proceedings and other contingencies, the outcome of which
cannot be predicted with certainty, will arise from time to time. No assurances can be made that we will be found to be operating in compliance with, or be able to detect violations of, any existing
or future laws or regulations. In addition, as we hold minority interestsin ZIM and Qoros, we do not control them and therefore cannot ensure that they will comply with all applicable laws and
regulations. A failure to comply with or properly anticipate applicable laws or regulations could have a material adverse effect on our business, financial condition, results of operations or
liquidity.
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We may be subject to further government regulation, which may adversely affect our strategy.

The U.S. Investment Company Act of 1940 regulates “investment companies,” which includes entities that are, or that hold themselves out as being, primarily engaged in the business of
investing, reinvesting and trading in securities or that are engaged, or propose to engage, in the business of investing, reinvesting, owning, holding or trading in securities and own, or propose
to acquire, investment securities having a value exceeding 40% of the value of the issuer'stotal assets (exclusive of U.S. government securities and cash items) on an unconsolidated basis (or
45% of the issuer’s net income or assets, excluding interest in primarily controlled companies). Accordingly, we do not believe that we are subject to regulation under the U.S. Investment
Company Act of 1940. We are organized as a holding company that conducts its businesses primarily through majority owned and primarily controlled subsidiaries. Maintaining such status may
impose limits on our operations and on the assets that we and our subsidiaries may acquire or dispose of. If, at any time, we meet the definition of investment company, we could, among other
things, be required either (a) to substantially change the manner in which we conduct our operations to avoid being required to register as an investment company or (b) to register asan
investment company under the U.S. Investment Company Act of 1940, either of which could have an adverse effect on us and the market price of our securities. The U.S. Investment Company
Act of 1940 generally only allows U.S. entities to register. If we were required to register as an investment company but failed to do so, we could be prohibited from engaging in our businessin
the United States or offering and selling securitiesin the United States or to U.S. persons, unable to comply with our reporting obligationsin the United States as a foreign private issuer, subject
to the delisting of the Kenon shares from the New Y ork Stock Exchange, or the NY SE, and subject to criminal and civil actionsthat could be brought against us, any of which would have a
material adverse effect on the liquidity and value of the Kenon shares and on our business, financial condition, results of operations or liquidity.

We could be adversely affected by violations of the U.S. Foreign Corrupt Practices Act and similar anti-bribery laws outside of the United States

The U.S. Foreign Corrupt Practices Act, or the FCPA, and similar anti-bribery lawsin other jurisdictions generally prohibit companies and their intermediaries from making improper payments
to government officials or other persons for the purpose of obtaining or retaining business. Recent years have seen substantial anti-bribery law enforcement activity, with aggressive
investigations and enforcement proceedings by both the U.S. Department of Justice and the SEC, increased enforcement activity by non-U.S. regulators, and increasesin criminal and civil
proceedings brought against companies and individuals. Our policies mandate compliance with the FCPA and other applicable anti-bribery laws. We operate, through our businesses, in some
parts of the world that are recognized as having governmental and commercial corruption. Additionally, because many of our customers and end users are involved in construction and energy
production, they are often subject to increased scrutiny by regulators. Our internal control policies and procedures may not protect us from reckless or criminal acts committed by our employees,
the employees of any of our businesses, or third party intermediaries. In the event that we believe or have reason to believe that our employees or agents have or may have violated applicable
anti-corruption laws, including the FCPA, we would investigate or have outside counsel investigate the relevant facts and circumstances, which can be expensive and require significant time and
attention from senior management. Violations of these laws may result in criminal or civil sanctions, inability to do business with existing or future business partners (either as aresult of express
prohibitions or to avoid the appearance of impropriety), injunctions against future conduct, profit disgorgements, disqualifications from directly or indirectly engaging in certain types of
businesses, the loss of business permits, reputational harm or other restrictions which could disrupt our business and have amaterial adverse effect on our business, financial condition, results
of operations or liquidity. We face risks with respect to compliance with the FCPA and similar anti-bribery laws through our acquisition of new companies and the due diligence we performin
connection with an acquisition may not be sufficient to enable us fully to assess an acquired company’s historic compliance with applicable regulations. Furthermore, our post-acquisition
integration efforts may not be adequate to ensure our system of internal controls and procedures are fully adopted and adhered to by acquired entities, resulting in increased risks of non-
compliance with applicable anti-bribery laws.

We could be adversely affected by international sanctions and traderestrictions.

We have geographically diverse businesses, which may expose our business and financial affairsto political and economic risks, including operationsin areas subject to international
restrictions and sanctions. Legislation and rules governing sanctions and trade restrictions are complex and constantly evolving. Moreover, changes in these laws and regulations can be
unpredictable and happen swiftly. Part of our global operations necessitate the importation and exportation of goods and technology across international borders on aregular basis. From time to
time, we, or our businesses, obtain or receive information alleging improper activity in connection with such imports or exports. Our policies mandate strict compliance with applicable sanctions
laws and trade restrictions. Nonetheless, our policies and procedures may not always protect us from actions that would violate U.S. and/or foreign laws. Such improper actions could subject us
to civil or criminal penalties, including material monetary fines, denial of import or export privileges, or other adverse actions. The occurrence of any of the aforementioned factors could have a
material adverse effect on our business, financial condition, results of operations or liquidity.
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Risks Related to OPC
OPC facesrisksin connection with the expansion of its business.

OPC isin the process of the construction and devel opment of power generation facilities and is contemplating further such development. Existing regulation, such as antitrust laws,
regulation by virtue of the Israeli Concentration Law, or the EA rules with respect to holdings of control in generation licenses, may restrict the expansion of OPC’s activity in Israel.

For example, OPC's subsidiary Tzomet is developing anatural gas-fired open-cycle power station in Israel with capacity of approximately 396 MW. In April 2019, the EA published its
decision to grant Tzomet a conditional license for a 66-month term (which can be extended, subject to conditions) for the construction of a 396MW conventional open-cycle power plant.
However, such conditional license remains subject to the Israeli Minister of Energy's approval and the issuance of a guarantee by Tzomet. The grant of a permanent generation license to Tzomet,
upon expiration of the conditional license, is subject to Tzomet's compliance with the conditions set by law. Development of the Tzomet plant is also subject to a positive interconnection study
and to financial closing. If these conditions are not met by January 1, 2020, it could lead to cancellation of the project.

According to the Israeli Concentration Law, when allocating and determining the terms of certain rights, including the right to an electricity generation license, the regulator must take into
account the promotion of competition in the relevant industry and the Israeli economy generally. If theright ison thelist of rights that may have a material impact on competition, the regulator
must consult with the Israel Antitrust Commissioner. Kenon, OPC, and OPC's subsidiaries are considered concentration entities under the | srael Corporation Group, which may affect OPC's or
itssubsidiaries’ ability to receive ageneration licenseif it involves the construction and operation of power plants exceeding 175 MW. The list of concentration entities also includes Mr. Idan
Ofer, who isthe beneficiary of entities that indirectly hold a mgjority of the sharesin Kenon, and includes alist of other entities which may be affiliated with Mr. Idan Ofer, including ZIM, in
which Kenon holds a 32% interest. OPC's expansion activities and future projects could, therefore, be limited by the Israeli Concentration Law.

Pursuant to the I sraeli Government's electricity sector reform, as part of the required IEC tender process of five of its sites, entities will not be permitted to hold more than 20% of the total
planned installed capacity on the date of sale of all the sites being sold. Thisreform is, therefore expected to increase competition and would impose limitations on OPC's ability to expand its
business.

OPC isleveraged and may be unable to comply with its financial covenants or meet its debt service or other obligations.

As of December 31, 2018, OPC had $587 million of outstanding indebtedness. The debt instruments to which OPC and its operating companies are party to require compliance with certain
covenants and limitations, including

Minimum liquidity, loan life coverage ratios and debt service coverage ratios covenants; and

Other non-financial covenants and limitations such as restrictions on dividend distributions, repayments of shareholder loans, asset sales, pledges investments and incurrence of
debt, aswell as reporting obligations.

Breach of the various covenants could result, among other things, in acceleration of the debt, restrictionsin the declaration or payment of dividends or cross-defaults across the debt
instruments.

Furthermore, OPC may have alimited ability to receive financing from Israeli banks due to Israeli regulatory restrictions on the amount of loans that Israeli banks are permitted to grant to
single borrowers or groups of borrowers, which may result in limitations to the amount of loans that they are permitted to grant to OPC.

OPC'sfacilities may be affected by disruptions, including planned maintenance, technical failuresand natural disasters.

OPC’s ongoing activities may be affected by technical disruptions and faultsto critical equipment. For instance, various natural disasters, such as earthquakes or fires, may harm OPC's
facilities and thereby affecting its operations and supply of electricity. Due to the nature of OPC's activities, which, for example, include the use and storage of flammable materials and working
with high temperatures and pressures, OPC's facilities are exposed to the risk of fire hazards. Should natural or disasters damage OPC's facilities, restoration may involve the investment of
significant resources and time, which would likely lead to full or partial shutdown of the generation facilities that were damaged. Losses that are not fully covered by OPC'’s insurance policies
may have an adverse effect on OPC.

In addition, OPC’s long-term service agreement for the maintenance of OPC-Rotem includes timetables for performance of the maintenance work, and in particular the first “major overhaul”
maintenance, which isto be performed every six years. Regular maintenance work is completed approximately every 18 months, with the next regular maintenance work scheduled to occur prior to
the summer of 2020. Maintenance work may result in operational shutdowns and impact results. As planned, major overhaul maintenance work was completed between September and November
2018, which halted the OPC-Rotem plant’s operations along with the related energy generation activities, which impacted results for this period.
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The political and security situation in I srael may affect OPC.

A deterioration of the political and security situation in Israel may adversely affect OPC's activities and harm its assets. Security and political events such asawar or acts of terrorism may
harm the facilities serving OPC (including the power station facilities owned by the Company), the construction of the OPC’s current construction projects and future projects, computer systems,
facilities for transmission of natural gasto the power stations and the electricity transmission grid. In addition, such acts may have an adverse effect on OPC's material suppliers, thereby limiting
OPC's ahility to supply electricity to its customersreliably. Likewise, adeterioration in the political and security situation in Israel may have a negative effect on OPC's ability to construct new
projects, to raise capital for new projects and to initiate new projects in areas exposed to a security risk. Negative developments in the political and security situation in Israel and various security
events may cause additional restrictions on OPC, including boycotts by various parties. In addition, in such cases, parties with whom OPC has contracted may claim to terminate their obligations
pursuant to the agreements with the OPC due to the occurrence of force majeure events. In addition, some of OPC's employees may be called for reserve military duty and their absence may have
an adverse effect on OPC's operations.

Changesin the EA’s electricity rates may reduce OPC'’s profitability.

The price of electricity for OPC's customersis directly affected by the electricity generation tariff, and thisis the basis of linking the price of natural gas pursuant to gas purchase
agreements. Therefore, changesin the electricity rates published by the EA, including the rate of the electricity generation component, may have a substantial adverse effect on OPC's profits.

If the generation component tariffs published by the EA change as aresult of, among other things, fluctuationsin currency exchange rates or |EC fuel costs, OPC's revenues from sales to
private customers and cost of saleswill be affected. According to public reports of the Tamar Group partners, in February 2019 an amendment to the agreement of the Tamar Group with the |[EC
was approved regarding the price of natural gas under the agreement. If the amendment is executed, the IEC will pay lower prices for the natural gas supplied under the agreement, commencing
from January 2019 up to thefirst price adjustment date (currently set for July 1, 2021). This could impact the tariffs under PPAs and could potentially affect the price that OPC pays for gas. For
further information on the effect of EA tariffs on OPC's revenues and margins, see “Item 5. Operating and Financial Review and Prospects—Material Factors Affecting Results of Operations—
OPC— Sales—EA Tariffs”

Furthermore, the gas price formula determined in the agreement with the Tamar Group (which includes Noble Energy Mediterranean Ltd., Isramco Negev 2 Limited Partnership, Delek Drilling
Limited Partnership, Dor Gas Exploration Limited Partnership, Everest Infrastructure Limited Partnership and Tamar Petroleum Ltd.) is subject to aminimum price. Therefore, when the price of gas
isequal to or lower than the minimum price, reductionsin the generation tariff will not lead to areduction in the cost of natural gas consumed by OPC-Rotem, but rather to areduction in profit
margins. For example, in connection with reductionsin the EA generation component tariff in 2015, OPC-Rotem paid the minimum price starting in November 2015 as well as during 2016 to 2018
(excluding one month in 2018).

Therefore, declinesin the EA generation component tariff may not have a corresponding decline in OPC-Rotem’s natural gas expenses, due to the floor price mechanism. and may lead to a
decline in OPC-Rotem’s margins, which may have amaterial adverse effect on OPC's business, results of operations and financial condition.

Changesin the Consumer Price Index in Israel or the U.S. Dollar to NI'S exchange rate could adversely affect OPC.
If Israel experiencesinflation it may affect OPC. A significant portion of the liabilities of OPC and its subsidiariesis linked to the CPI, including a substantial part of the OPC-Rotem and OPC-
Haderaloans. Therefore, changes to the CPI could impact OPC's financing expenses and results of operations. In addition, to the extent that OPC is above the floor price in its gas supply

agreement, the priceit paysfor gasislinked in part to the U.S. Dollar to NIS exchange rate, and accordingly variations in such rate can impact OPC' sresults. The |[EC’s electricity tariff isalso set,
in part, in accordance with the IEC’ sfuel costs that are denominated in U.S. Dollars and is therefore al so affected by variationsin the U.S. Dollar to NIS exchange rate.
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OPC could face barriersto exit in connection with the disposals or transfers of its businesses, development project or other assets.

OPC may face exit barriers, including high exit costs or objections from various parties (whose approval OPC requires), in connection with dispositions of its operating companies,
development projects or their assets. For example, pursuant to Israel’ s Electricity Sector Law 5756-1996, or Electricity Sector Law, the transfer of control over an entity that holds a generation
licensein Israel must be approved by the Electricity Authority, or the EA. Additionally, there are restrictions on atransfer of control of OPC, OPC-Rotem and OPC-Hadera, pursuant to, anong
others, OPC-Rotem’s PPA with the Israel Electric Corporation, or |EC, the trust deed relating to OPC’s bonds, and OPC-Rotem’s and OPC-Hadera' s credit agreements. Such restrictions may
prohibit or makeit difficult for OPC to dispose of itsinterestsin its businesses.

OPC isalso defined asa“significant real corporation.” Asaresult, OPC is subject to various restrictions, which mainly include restrictions on significant financial entities holding an interest
(above a certain percentage) in such companies and restrictions on OPC's holdings (above a certain percentage) of financial entities. Such restrictions may also limit Kenon's ability to transfer
itsinterestsin OPC.

OPC requires qualified personnel to manage and operate its various businesses and projects.

OPC requires professional and skilled personnel in order to manage its current activities and the performance of its projects, to service and respond to customers and suppliers. Therefore,
OPC must be able to retain employees and professionals with the necessary skills. Furthermore, OPC employs foreign employees. Any unavailability of qualified personnel could negatively
impact OPC's activity and results of operations.

In addition, most of OPC-Rotem’'s and Hadera Energy Center’s operations employees are employed through a collective agreement. The OPC-Rotem collective employment agreement expires
on April 1, 2019, and upon such expiration OPC is expected to commence negotiations to renew this collective employment agreement on terms to be agreed among the negotiating parties.
Collective agreements may reduce managerial flexibility and impose additional costs on OPC. For further information on these collective agreements, see “I1tem 4.B Business Overview—Our
Businesses—OPC—Employees.”

Theinterruption or failure of OPC’sinformation technology, communication and processing systems or external attacks and invasions of these systems could have an adver se effect on
OPC.

OPC uses information technology systems, telecommunications and data processing systems to operate its businesses. Damage to such systems may result in service delays or
interruptions to OPC's ability to provide electricity to its customers. It may also result in damage to or theft of OPC's or its customer’ sinformation.

In recent years, cybersecurity attacks of security systems have increased globally and OPC could be exposed to such attacks, which may harm its business and operations or result in
reputational damage. Thereis no certainty that OPC will be able to prevent a cyber-attack. Furthermore, if acyber-attack occurs, thereis no certainty that OPC will be able to prevent the harm on
itsinformation systems and it could have asignificant effect on OPC’s operations. OPC may be subject to significant costs in order to protect itself against harm caused to itsinformation
systems and to repair any damages caused. It may also face litigation, compensation and remediation costs relating to cybersecurity incident, which could have an adverse effect onits
reputation, business, financial condition and results of operations.

OPC isexposed to litigation and/or administrative proceedings.
OPCisinvolved in various litigation proceedings, and may be subject to future litigation proceedings, which could have adverse consegquences on its business.

For example, in connection with the indexation of their natural gas price formulafor OPC-Rotem’s gas supply agreement with the Tamar Group, OPC-Rotem and the Tamar Group disagreed as
to which of Israel’s Public Utilities Authority (Electricity) July 2013 tariffs applied to OPC-Rotem’s supply agreement and have asimilar disagreement with respect to the tariffs published in
January 2015. In February 2017, OPC-Rotem received aletter from the Tamar Group with respect to the dispute. The Tamar Group requested payment by OPC-Rotem of approximately $25 million
(including accrued interest) in connection with the dispute, or the deposit of such amount in escrow pursuant to the gas supply agreement. In May 2017, OPC-Rotem deposited approximately $22
million in atrust account in respect of the dispute. In June 2017, the Tamar Group submitted a motion to initiate arbitration proceedings at the London Court of International Arbitration,
requesting payment of approximately $33 million, along with alternative requests based on lower tariffs should its primary request fail. In its response in July 2017, OPC-Rotem disputed the Tamar
Group's claims, requesting release of the amount deposited in the trust account. In February 2018, the Tamar Group filed a statement of claim, repeating itsinitial claims and requesting a different
tariff determination. OPC-Rotem filed its defense in June 2018, disputing all of the Tamar Group's claims, and the Tamar Group responded in October 2018. A hearing was held in February 2019
and the arbitrator has yet to issue its ruling, which is expected to be issued during 2019. Thereis no certainty that OPC-Rotem’s claims will be accepted in whole or in part.
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Litigation and/or regulatory proceedings are inherently unpredictable, and excessive verdicts may occur. Adverse outcomes in lawsuits and investigations could result in significant
monetary damages, including indemnification payments, or injunctive relief that could adversely affect OPC's ability to conduct its business and may have amaterial adverse effect on OPC's
financial condition and results of operations. In addition, such investigations, claims and lawsuits could involve significant expense and diversion of OPC’'s management's attention and
resources from other matters, each of which could also have amaterial adverse effect on its business, financial condition, results of operations or liquidity.

OPC'sinsurance policies may not fully cover damage, and OPC may not be able to obtain insurance against certain risks.

OPC and its subsidiaries maintain insurance policies intended to reduce variousrisks, asis customary in the industry. However, the existing insurance policies maintained by OPC and its
subsidiaries may not cover certain types of damages or may not cover the entire scope of damage caused. In addition, OPC may not be able to obtain insurance on comparable termsin the future.
OPC and its subsidiaries may be adversely affected if they incur losses that are not fully covered by their insurance policies. For further information on OPC’ sinsurance policies, see“Item4.B
Business Overview—Our Businesses—OPC— nsurance.”

OPC's operations are significantly influenced by regulations.

OPC is subject to significant government regulation. It is therefore exposed to changes in these regulations as well as changes to regulations applicable to sectors that are associated with
the company’s activities. Regulatory changes may have an adverse effect on OPC's activity and results or on its terms of engagement with third parties, such asits customers and suppliers,
such as the Tamar Group. In the coming years, OPC expects frequent regulatory changesin the industry, including in relation to the private electricity market in Israel, which isanew and
developing market. Regulatory changes may impact the power stations owned by OPC or the power stations that it intends to develop, including the economic feasibility of establishing new
power stations.

Furthermore, OPC is subject to environmental laws and regulations, including those that seek to regulate noise pollution and emission of contaminants to treat hazardous materials. If stricter
regulatory requirements are imposed on private electricity producers or if OPC does not comply with such requirements, laws and regulations, this could have an adverse effect on OPC'sresults
and activity. Furthermore, stricter regulatory requirements could require material expenditures or investments by OPC.

Additionally, OPC requires certain licenses to produce and sell electricity in Israel, and may need further licensesin the future. For example, in November 2017, for propriety purposes, OPC-
Rotem submitted an application to the EA to obtain a supply license which would permit OPC-Rotem to trade electricity with other electricity suppliersin Israel. In February 2018, the EA
responded that OPC-Rotem is required to receive a supply license to continueits sale of electricity to consumers, that the license will not change the terms of the agreement between OPC-Rotem
and the EA and will not detract from OPC-Rotem’s rights according to it. The EA also stated that it will consider OPC-Rotem'’ s supply license once the issue of electricity trade in the Israeli
economy has been comprehensively dealt with, but there is no assurance regarding the receipt of the license or the terms of the license should it be issued. If the EA refuses to grant OPC-Rotem
asupply license as requested, this may harm OPC-Rotem’s ability to trade surplus el ectricity with other power stations, including related companies.

Furthermore, as discussed under “—OPC faces risks in connection with the expansion of its business,” OPC's conditional license for the construction of the Tzomet plant remains subject
to the Israeli Minister of Energy's approval and the issuance of a guarantee by Tzomet. The grant of a permanent generation license to Tzomet, upon expiration of the conditional license, is
subject to Tzomet's compliance with the conditions set by law. Aninability to obtain approval for the conditional license or the permanent generation licensein time or at all may result in the
project not being completed intime or at al and, therefore, have amaterial adverse effect on OPC's business, financial condition and results of operations.

Construction or development projects may not be completed or, if completed, may not be completed on time or perform as expected.

OPC facesrisks in connection with its devel opment projects, including future projects and the development of the Hadera Power station, in particular because it owns this project at a
development stage. Developing a power station project entails certain risks, such as:

risks associated with the construction contractor,
supply of key equipment,
performance of works at the required specifications and within the required time,

receipt of services required from the |EC to establish the station and connect it to the grid (which may be affected by sanctions and |EC strikes),
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impact on PPAs of any delaysin completing new projects;
applicable regulation, and

obtaining the required approvals and permits for the development and operation of the station, including obtaining permits required in connection with the environment, including
emission permits, and compliance with their terms.

OPC faces these risks in the devel opment of its OPC-Hadera and Tzomet projects.
OPC-Hadera

OPC-Haderais party to the Hadera Power station EPC agreement with SerlDOM Servicios Integrados IDOM S.A.U., or IDOM and a maintenance agreement with General Electric
International, Inc. and its affiliates, or GE. Breaches by IDOM or General Electric International, Inc. and its affiliates, or GE, including failure to meet certain fixed schedules and supply the primary
equipment on time, or in the required quality, arelikely to delay or hinder the establishment of the Hadera Power station, and may also hamper the performance of the Hadera Power station once it
isbuilt, and as aresult cause material harm to OPC. IDOM has agreed to compensate OPC-Haderain case of adelay or non-compliance with the terms determined in the agreement in connection
with the operation of the station. However, the agreed compensation for the underperformance of the Hadera Power station is limited.

Additionally, the establishment of part of the infrastructure to connect the Hadera Power station and the Hadera Paper mill is under Hadera Paper’s responsibility. If Hadera Paper, which we
do not control, does not meet its obligations to establish the infrastructure by the agreed date, this may lead to delays and obstructions in the development and operation of the Hadera Power
station, thus adversely affecting OPC’s business and results of operations.

OPC-Hadera has entered into financing agreement to finance the construction of OPC-Hadera's power plant, and funding under this agreement is subject to conditions, see “ltem5.B
Liquidity and Capital Resources—OPC's Liquidity and Capital Resources—OPC's Material | ndebtedness—OPC-Hadera Financing.” If OPC-Haderais unable to comply with any of the
conditions could impact the financing for the construction of the power plant and result in delays or an inability to complete the project.

Pursuant to OPC-Hadera's contingent license, the license is valid until September 2019. Expiration of the conditional license prior to the COD date and the receipt of a permanent license
would constitute grounds for an event of default under OPC-Hadera's financing agreement.

Furthermore, in the event of significant delays past the agreed COD date, the majority of customers have the right to cancel PPAS, subject to certain conditions.

Tzomet

Asdiscussed under “—OPC faces risks in connection with the expansion of its business,” the conditional license for the construction of the Tzomet plant remains subject to the Israeli
Minister of Energy's approval and the issuance of aguarantee by Tzomet. The grant of a permanent generation license to Tzomet, upon expiration of the conditional license, is subject to
Tzomet's compliance with the conditions set by law. Development of the Tzomet plant is also subject to a positive interconnection survey and to financial closing.

In September 2018, Tzomet entered into an EPC agreement with PW Power Systems LLC, or PW, for construction of the Tzomet project. For more information on this agreement, see “ [tem4.B
Business Overview—OPC—OPC's Description of Operations—Tzomet.” If OPC is unable to meet its commitments or achieve the milestones under the agreement, including in the case that OPC
is unable to obtain relevant approvals, this could result in increased costs for or delays in the project, which could have a material adverse effect on our business, financial condition and results

of operations.

In addition, OPC requires financing in connection with the development of the Tzomet project. If OPC is unable to obtain or utilize financing for the Tzomet project, this may hinder OPC's
ability to complete the Tzomet project.

If these conditions described above for the Tzomet project are not met by January 1, 2020, Tzomet could lose relevant permits to develop the project.
OPC faces competition from other 1 PPs.
In recent years, the Israeli government’s policy has been to open the electricity market to competition and to encourage the entry of private electricity producers. This policy hasincreased

the number of private electricity producers, increasing the level of competition in the private generation market, which may have an adverse effect on OPC’ s business. In 2018, 32% of the total
electricity generation in Israel was generated by private producers.
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Pursuant to the Electricity Sector Law (Amendment No. 16 and Temporary Order) (2018) that was published in July 2018, the IEC will be required to sell five of its power stations through a
tender process over the next 8 years, which is expected to reduce the |EC’s market share to below 40%. Furthermore, the |EC will be required to build and operate two new gas-powered stations,
but will not be authorized to construct any new stations or recombine existing stations. This new law is expected to further increase competition from private producers, which may have an
adverse effect on OPC's business. For more information regarding this law, see “—OPC'’s Description of Operations—Regulatory, Environmental and Compliance Matters.”

Increased competition could make it more difficult for OPC to enter into new long-term PPAS, renew the existing PPAs at the time they expire. OPC-Rotem has a PPA with the IEC, the
government-owned electricity generation, transmission and distribution company in Israel, or the IEC PPA. The term of the IEC PPA lasts until 20 years after the power station’s COD. According
to the agreement, OPC-Rotem is entitled to operate in one of the following two ways (or acombination of both with certain restrictions set in the agreement): (1) provide the entire net available
capacity of its power station to |EC or (2) carve out energy and capacity for direct sales to private consumers, and OPC-Rotem has accordingly allocated the entire capacity of the plant to private
consumers since COD. Under the |[EC PPA, OPC-Rotem can also elect to revert back to supplying to |EC instead of private customers, subject to twelve months' advance notice. If OPCis
required to rely on the IEC PPA becauseit is unable to enter into sufficient PPAs as aresult of increased competition, it will be faced with lower margins, which may have an adverse effect on its
business, financial condition and results of operations.

OPC isdependent on certain significant customers.

OPC has asmall number of customersthat purchase a significant portion of OPC's output under PPAs that account for a substantial percentage of the anticipated revenue of its generation
companies. OPC's top five customers represented approximately 75% of its revenuesin 2018; therefore, OPC' s revenues from the generation of electricity are highly sensitive to the consumption
by significant customers. Therefore, should there be no demand for electricity from OPC’s significant customers or should such customers not fulfill their obligations, including by failing to make
payments to OPC, OPC's revenues could be significantly affected.

The ORL Group, which isamajor OPC customer and is considered arelated party, represented approximately 20% of OPC's revenuesin 2018. Loss of the ORL Group as a customer could
have amaterial adverse effect on OPC's business and results of operations. In January 2018, a shareholder of the ORL Group filed a claim against, among others, OPC, regarding certain gas
purchase transactions. If this suit or related considerationsimpacts OPC's ability to do business with the ORL Group or other related parties, or if OPC were to otherwise lose this significant
customer, this could impact OPC's business and results of operations.

Furthermore, OPC-Hadera is dependent on Hadera Paper’s consumption of steam. If such consumption ceases, it could have amaterial effect on OPC's operations and OPC-Hadera's
classification as a cogeneration electricity producer (which entails certain benefits). For further information on the regulations relating to cogeneration electricity producers, see“Item4.B
Business Overview—OPC—Regulatory, Environmental and Compliance Matter s—Regulatory Framework for Cogeneration IPPs.”

Supplier concentration may expose OPC to significant financial credit or performancerisk.

The Tamar Group is OPC's sole supplier of gas. If the Tamar Group is unable to supply OPC with its gas requirements, it could have amaterial adverse effect on OPC's profitability. OPC has
also entered into an agreement with Energean for the supply of gasin the future, but there is no guarantee that such alternative gas supply will be available by such date or at all. Construction of
natural gas reservoirs by Energean has not yet been completed.

OPC-Rotem has a single maintenance agreement with Mitsubishi Heavy Industries Ltd., or Mitsubishi, for the maintenance of its power station. If Mitsubishi isunable to perform its
obligations under its contract with OPC-Rotem, this could result in the technical malfunctioning of the power station. This could lead to delays in the supply of electricity, loss of revenues for
OPC and areduction in its profits. It could also have similar adverse effects on other projects once they are completed.

OPC relieson transmission facilities for the transmission of power and gas.

OPC's businesses depend upon transmission facilities owned and operated by the IEC to deliver the wholesale power it sells from its power generation plants. If transmission is disrupted, or
if the transmission capacity infrastructure isinadequate, OPC's ability to sell and deliver wholesale power may be adversely impacted. OPC's businesses may also be affected by |EC strikes and
sanctions.

Furthermore, thereis currently a single company supplying natural gasto OPC and one company providing it with gas transmission services. Failure to comply with the requirements of

these companies or limitationsin the supply or transmission of gas by such companies could affect OPC's ability to generate electricity using natural gas, which could have amaterial adverse
effect on OPC's business and results of operations. Finally, OPC's plants require water for their operation. A continued disruption in the water supply could disrupt the operation of such plants.
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Risks Related to the Sale of the Inkia Business
We have indemnification obligations under the share purchase agreement for the sale of the Inkia Business

In December 2017, our wholly-owned subsidiary Inkiasold its Latin Americaand Caribbean businesses, or the Inkia Business, to an entity controlled by | Squared Capital, an infrastructure
private equity firm. For further information on the sale and share purchase agreement see “1tem 4.B Business Over view—Discontinued Oper ations— nkia Business — Sale of the Inkia
Business— Share Purchase Agreement.”

Under the share purchase agreement, our subsidiary Inkia has agreed to indemnify the buyer and its successors, permitted assigns, and affiliates against certain losses arising from abreach
of Inkia's representations and warranties and certain tax matters, subject to certain time and monetary limits depending on the particular indemnity obligation. These indemnification obligations
are supported by (a) athree-year pledge of shares of OPC which represent 25% of OPC's outstanding shares, (b) a deferral of $175 million of the purchase price in the form of afour-year $175
million deferred payment agreement, or the Deferred Payment Agreement, accruing interest at 8% per year and payable in-kind, and (c) athree-year corporate guarantee from Kenon for all of the
Inkia's indemnification obligations. All of the foregoing time periods run from December 31, 2017. To the extent that Inkiais required to make indemnification payments under the share purchase
agreement (and such payment obligations are agreed between buyer and seller or determined by a court in a non-appeal able judgment), the buyer is entitled to seek recourse to the foregoing
support arrangementsin the following order: first, by exhausting rights under the OPC share pledge, second, by set off against amounts owing by the buyer under the Deferred Payment
Agreement and third against the Kenon guarantee.

If Inkiais required to make indemnification payments under the share purchase agreement this could require usto sell OPC shares or result in enforcement of the OPC share pledge, set off
against amounts owing to us under the Deferred Payment Agreement and enforcement of the Kenon guarantee, which could impact our liquidity and financial position. Furthermore, any
enforcement of the OPC share pledge could result in the buyer acquiring a significant interest in OPC or could result in asale of asignificant amount of OPC shares which could adversely affect
the market price of OPC's shares.

If Kenon is required to make payments under the guarantee it may need to use funds from its businesses, or sell assets, including OPC shares. Furthermore, any sales of assets may not be at
attractive prices, particularly if such sales must be made quickly to meet the sellers' obligations.

We are subject to risk in relations to the Deferred Payment Agreement

As part of the consideration for the sale of the Inkia Business, $175 million of the purchase price payable to us was deferred in the form of afour-year $175 million Deferred Payment
Agreement, accruing interest at 8% per year and payable in-kind. The obligor under the Deferred Payment Agreement is Nautilus Energy TopCo LLC, or Nautilus Energy, which is the parent
company of the buyer of the Inkia Business. The obligations of Nautilus Energy under this agreement are secured by a pledge over its shares by its direct parent company and a pledge over the
shares of the direct subsidiary of Nautilus Energy. The obligations of Nautilus Energy are structurally subordinated to all of the debt and other obligations of the buyer of the Inkia Business and
the InkiaBusiness itself. Accordingly, to the extent that the buyer of the Inkia Business or the Inkia Business itself are required to make payments to their creditors, there could be insufficient
funds remaining for Nautilus Energy to meet its obligations under the Deferred Payment Agreement. In addition, debt or other agreements may limit amounts which can be distributed or
otherwise transferred to Nautilus Energy to make payments on the Deferred Payment Agreement. Finally, Nautilus Energy will depend on cash held or generated by the Inkia Business to be made
availableto it to meet its obligations under this agreement. 1SQ Global Infrastructure Fund I1, L.P., an indirect parent of Nautilus Energy, has provided a guarantee of Nautilus Energy’s
obligations under the deferred payment agreement. However, this guarantee falls away upon a cross-accel eration of Nautilus Energy’ s obligations under the deferred payment agreement. For
further information see “ Item 4.B Business Overview—Di scontinued Oper ations— I nkia Business—Nautilus Energy TopCo LLC Deferred Payment Agreement.”

We are subject to credit risk relating to thisloan, as Nautilus Energy may be unable to make principal and interest payments as they become due and there is no guarantee that any collateral
securing such loan will be sufficient to protect usin the event of non-payment by Nautilus Energy.

In addition, we face risks under thisloan relating to our indemnification obligations under the share purchase agreement for the sale of the Inkia Business, as to the extent that there are

indemnification obligations owing to the buyer (and such payment obligations are agreed between buyer and seller or determined by a court in a non-appeal able judgment) which are unpaid and
after the buyer has exhausted its rights under the OPC share pledge, the buyer can offset amounts owing under this|oan against unpaid indemnification obligations.
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Thetransition servicesto be provided by the buyer may not be sufficient and be difficult for usto replace upon expiration of the agreement

In connection with the sale of the Inkia Business, we entered into a transition services agreement with the buyer. This agreement outlines the provision of transition services by the Inkia
Business throughout atransition period. The transition services covered by this agreement include the preparation of financial statements, assistance with reporting requirements and consulting
services with respect to the construction of OPC-Rotem. Any failure by the Inkia Business to perform such services during the transition period, or any failure by us to successfully transition
such services away from the Inkia Business upon expiration of the transition services agreement and integrate the new services into our business, could have an adverse effect on our business.
Risks Related to Our Interest in Qoros
Qoros depends on funding to further its development and, until it achieves significant sales |evels, to meet its operating expenses, financing expenses, and capital expenditures.

Qoros hasincurred losses since its inception and is continuing to experience losses and negative operating cash flow and expects that this will continue until it achieves significantly higher
levels of sales. Qoros' operating expenses, debt service requirements, capital expenditures and other liquidity requirements are significant. Until Qoros experiences asignificant increasein sales,
it will continue to require additional financing, including the renewal or refinancing of its working capital facilities, to meet these expenses and requirements, and there is no assurance that Qoros
will experience an increase in salesin the near-term, if at all, or obtain additional financing.

Qoros has significant obligations. Qoros has historically relied upon capital contributions, loans, guarantees and pledges from its shareholders, and third-party loans supported by its
shareholders, to fund its devel opment and operations. Qoros has long-term, short-term and working capital credit facilities, but amounts available under such facilities are limited. Qoros actively
manages its trade payables, accrued expenses and other operating expenses in connection with the management of its liquidity requirements and resources.

The 2018 investment by the Majority Shareholder in Qoros hasimproved Qoros’ liquidity, but Qoros may need to continue to secure additional financing from shareholders or third party
financing institutions to meet its operating expenses, including accounts payable, and debt service requirements until it increasesits sales levels. To the extent that the Majority Shareholder in
Qoros provides additional financing to Qorosin the form of equity, Kenon'sinterest in Qoros would be diluted.

Qoros' success isdependent upon an increasein sales volumes.

Qoros salesincreased in 2018 compared to prior years, but it still needs to increase sales to reach breakeven. In addition, a substantial portion of 2018 sales were made to an entity
introduced by the Majority Shareholder in Qoros. Qoros' success will depend upon Qoros increasing its sales volumes, which will depend on, among other things:

the continued devel opment of the Qoros brand;

successful development and launch of new vehicle models;

expansion and enhanced sal es performance of its dealer network;

build-up of its aftersales and servicesinfrastructure;

managing its procurement, manufacturing and supply processes;

the volume of vehicles acquired by anew customer introduced by the Majority Shareholder in Qoros;

establishing effective, and continuing to improve, customer service processes; and

securing additional financing to support its operating and capital expenses and further its growth and devel opment.
Qoroswill need to increase sales to a broad base of customers to establish its brand and create a sustainabl e customer base.

Qoros sellsamajority of its vehiclesto a single purchaser

A significant portion of car salesin 2018 were made to aleasing company, which was introduced by the Majority Shareholder in Qoros. If this entity reduces or ceases its purchases from

Qoros, it could have amaterial impact on sales which could have amaterial adverse effect on Qoros' business, financial condition and results of operations. Additionally, Qoros faces credit risk
with respect to its sales to a significant customer.
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Qorosissignificantly leveraged.
As of December 31, 2018, Qoros had total loans and borrowings of RMB5.1 billion (approximately $742 million). Qoroswill require additional financing for its continued devel opment.

Highly leveraged businesses are inherently more sensitive to declinesin revenues, increases in expenses and interest rates, and adverse market conditions. Thisis particularly true for
Qoros, as Qoros has yet to generate positive cash flows from its operations. Qoros uses a portion of itsliquidity to make debt service payments, thereby reducing its ability to useits cash flows
to fund its operations, capital expenditures, or future business opportunities. Qoros has been required to make amortizing principal payments onits RMB3 billion, RMB1.2 billion and RMB700
million facilities since 2018 and the repayment requirements will increase significantly in 2019 and in future years.

Qoros’ RMB3 billion syndicated credit facility, RMB1.2 billion syndicated credit facility, and RMB700 million syndicated credit facility contain affirmative and negative covenants. Those
facilities, aswell asits other short-term credit facilities, also contain events of default and mandatory prepayments for breaches, including certain changes of control, and for material mergers and
divestments, among other provisions. A significant portion of Qoros’ assets securesits RMB3 billion syndicated credit facility and, as aresult, the amount of collateral that Qoros has available
for future secured debt or credit support and its flexibility in dealing with its secured assetsis therefore relatively limited.

Currently, Qoros' debt-to-asset ratio is higher, and its current ratio is lower, than the allowabl e ratios set forth in the terms of Qoros' RMB3 billion syndicated credit facility. In 2016, the
lenders under Qoros' syndicated credit facility waived Qoros  compliance with the financial covenants under thisfacility through thefirst half of 2020. Should Qoros' debt-to-asset ratio continue
to exceed, or its current ratio continue to be less than, the permitted ratiosin any period after the waiver period, and Qoros’ syndicated lenders do not waive such non-compliance or revise such
covenants, Qoros' lenders could accelerate the repayment of borrowings due under Qoros' RMB3 billion syndicated credit facility. If Qoros does not maintain agood relationship with itslenders
this could impact requests for lender consents, including the consents being sought by Majority Shareholder in Qoros, Chery and Kenon as pledgors of Qoros shares under the RMB1.2 billion
facility in connection with the investment by the Majority Shareholder in Qoros.

If Qorosis unable meet its debt service obligations or otherwise comply with other covenantsin its credit facilities, this would lead to an event of default. Each of Qoros' significant debt
facilities above contains a“ cross-default” provision which provides for an event of default if any other debt of Qorosin excess of RMB50 million becomes payable prior to maturity, so adefault
under such other debt facilities would result in a default under the facilities referenced above and a default that leads to acceleration under either facility above will result in an event of default
under the other facility.

In the event that any of Qoros’ lenders accelerate the payment of Qoros’ borrowings, Qoros would not have sufficient liquidity to repay such debt. Additionally, as a substantial portion of
Qoros' assets, including its manufacturing facility and significant portion of itsintellectual property, secure its syndicated credit facility and other indebtedness, if Qoros were unable to comply
with the terms of its debt agreements, this could result in the foreclosure upon and loss of certain of Qoros’ assets.

Kenon has outstanding “back-to-back” guarantee obligations to Chery in respect of guarantees that Chery has given in respect of Qoros’ bank debt and has pledged a substantial portion of
itsinterestsin Qoros to secure Qoros' bank debt, aswell as Chery’s guarantees of Qoros' debt. Accordingly, if Qoros' debt facilities become payable due to a default under these facilities or
otherwise, Kenon may be required to make payments under its guarantees and could lose the sharesin Qorosiit has pledged. In addition, Kenon may be required to increase the amount of Qoros
shares pledged (or Kenon may provide other credit support).

We have a minority interest in Qoros.

Kenon owns 24% of Qoros. Kenon has agreed to sell half of its remaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. The saleis subject to obtaining customary
relevant third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will hold a 12% interest in Qoros,
the Majority Shareholder in Qoroswill hold 63% and Chery will own 25%.

Under the investment agreement, the Majority Shareholder in Qoros also has the right to increase its stake in Qoros to up to 67%, subject to conditions. For further information on this
option, see“Item 4.B Business Overview—Our Businesses—Qoros—Qoros' Investment Agreement—Kenon's Put Option; the Majority Shareholder in Qoros Right to make Further

Investmentsin Qoros.” If thisright isexercised, Kenon'sindirect interest in Qoroswill be further diluted, resulting in less control over the Qoros business.

Prior to the Majority Shareholder in Qoros' investments, Kenon had a 50% interest in Qoros, and the right to appoint three of the six directors on the Qoros board, among various other
management rights. As aresult of thisinvestment, Kenon'sinterest in Qoros has been diluted, and it is now entitled to only appoint two of the nine Qoros directors.
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Accordingly, while Kenon maintains an active role as one of the three joint venture partnersin Qoros, it holds a minority interest in Qoros. Qoros' other joint venture partners may have
goals, strategies, priorities, or resources that conflict with our goals, strategies, priorities or resources, which may adversely impact our ability to effectively own Qoros, undermine the
commitment to Qoros' long-term growth, or adversely impact Qoros' business. In addition, the Joint Venture Agreement contains provisions relating to the transfer and pledge of Qoros’ shares,
the appointment of executive officers and directors, and the approval of certain matters which may prevent us from causing Qoros to take actions that we deem desirable. For further information
on the terms of our Joint Venture Agreement, see “Item 4.B Business Overview—Our Businesses—Qoros—Qoros’ Joint Venture Agreement.”

Qoros has entered into certain arrangements and agreements with its shareholders.
Qoros sources its engines and certain spare parts from Chery, and has entered into various commercial agreements with respect to the provision of such suppliesfrom Chery.

Qoros has also entered into a platform sharing agreement with Chery, pursuant to which Qoros provided Chery with the right to use Qoros' platform in exchange for afee. In 2018, Qoros
entered into a new platform sharing agreement with Chery, pursuant to which Chery provides Qoros with amodified version of the Qoros platform which was been further developed by Chery in
exchangefor afee.

Qoros hastotal amounts payable to Chery in the amount of RMB652 million (approximately $95 million) as of December 31, 2018.

Qoros may enter into additional commercial arrangements and agreements with shareholders or their affiliatesin the future. Kenon’s ability to control the terms of such transactions may be
limited. Such transactions could create potential conflicts of interest, which could impact the terms of such transactions.

Qorosfacescertain risksrelating to its business.
Qoros faces the following risks relating to its business, which could have amaterial adverse effect on Qoros' business, financial condition and results of operations:

Risksrelating to the evolution of its vehicle models and brand and the achievement of broad customer acceptance —as Qoros’ brand and business are relatively new Qoros has not
achieved significant sales levels and its future business and profitability depend, in large part, on Qoros’ ability to sell vehicle modelsto its targeted customersin its targeted price
range;

Risksrelating to Qoros' dependence upon a network of independent dealers to sell its automobiles — Qoros' successis dependent, in large part, upon anetwork of dealers, whose

sal espersons Qoros does not directly employ and therefore cannot control, and as aresult Qoros’ dealer network may not achieve the required standards of quality of service producers
within Qoros' expected timeframe, if at all. Qoros development of its dealer network will likely be affected by conditions in the Chinese passenger vehicle market and the Chinese
economy (which may impact Qoros, as arelatively new company, more than other established companies), the financial resources available to existing and potential dealers, the
decisions dealers make as aresult of the current and future sales prospects of Qoros' vehicle models, and the availability and cost of the capital necessary to acquire and hold
inventories of Qoros’ vehiclesfor resale. Qoros may have difficulty in expanding its dealer network if existing dealers are not performing well in terms of sales, and if Qorosis unable to
expand its dealer network, this could make it difficult for Qorosto significantly increase saleslevels;

Risksrelating to the competitive industry in which Qoros operates — Qoros competes in the highly competitive Chinese passenger vehicle market with established automobile
manufacturers that may be able to devote greater resources to the design, development, manufacturing, distribution, promotion, pricing sale and support of their products, which could
impair Qoros’ ability to operate within this market or adversely impact Qoros' sales volumes or margins. Furthermore, additional competitors, both international and domestic, may seek
to enter the Chinese market. Increased competition may reduce Qoros' margins and may also makeit difficult for Qorosto increase sales.

Risksrelating to recent trends in the Chinese market. The growth rate in the Chinese vehicle market declined in recent years and sales declined in Chinain 2018, after many years of
growth. Thistrend has resulted in increased competition in China's automotive market through price reductions, which has resulted in reduced margins.

Credit risk. Qoros has accounts receivable for sales of cars on awholesale basis of RMB1,521 million (approximately US$221 million) as of December 31, 2018 and, accordingly, is
subject to credit risk.

If Qorosisunableto keep up with advancesin the electric vehicle industry, its competitive position may be adversely affected.
Qoros has recently entered into the electric vehicle market, and in December 2018 Qoros introduced an NEV model of the Qoros Sedan, the Qoros 3 EV500. Qoros expects to experience

significant competition in the NEV market, as OEMs are required to satisfy certain recently issued regulations, under which the automakers must obtain acertain NEV score by 2019, which score
isrelated to the number of NEV s the automaker produces. Thereis also no assurance that the NEV models that Qoros plans to offer will be accepted in this market.
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Furthermore, if Qoros failsto introduce an NEV model that is accepted by the market, or failsto keep up with advancesin electric vehicle technology, this would result in adeclinein Qoros'
competitive position in the NEV market, which could have amaterial adverse effect on Qoros’ business, financial condition and results of operations.

Following the launch of its NEV models, Qoros will become subject to the laws, licensing requirements, regulations and policies applicable to NEVsin China. In recent years, the Chinese
government has offered large subsidies for purchases of electric vehicles. However, these subsidies are expected to be gradually phased out over the next few years, which is expected to
increase the costs to consumers and may affect the demand for NEVsin China. This could affect the profitability of the NEV market and have a material adverse effect on Qoros' business,
financial condition and results of operations.

Qoros has recently experienced significant growth in its operations, which may place significant demands on its administrative, operational and financial resources.

Qoros has recently experienced significant growth in its operations. In 2018, Qoros sold approximately 62,000 vehicles, as compared to 15,000 vehiclesin 2017, and more than doubled its
workforce as compared to the previous year. This rapid growth has placed and may continue to place significant demands on Qoros' businessinfrastructure. Moreover, this growth has required,
and will continue to require, Qoros to incur significant additional expenses and to commit additional senior management and operational resources. The increased turnover in senior management
that Qoros has faced in recent years, including new senior management announced in early 2019, has also increased the pressure on Qoros' operational resources. These increased demands (and
any futureincrease in such demands) on Qoros’ administrative, operational and financial resources could have a material adverse effect on Qoros’ business, financial condition and results of
operations.

Qorosis subject to Chinese regulation and its business or profitability may be affected by changesin China’s regulatory environment.

Local and national Chinese authorities have exercised, and will continue to, exercise substantial control over the Chinese economy through regulation and state ownership, including rules
and regulations that regulate or affect the Chinese automobile manufacturing process and concern vehicle safety and environmental matters such as emission levels, fuel economy, noise and
pollution. Additionally, China has recently permitted provincial and local economic autonomy and private economic activities, and, as aresult, Qoros is dependent upon its relationship with the
local governmentsin the Jiangsu province and Shanghai city, among others. As aresult, certain of Qoros' ongoing corporate activities are subject to the approval and regulation of the relevant
authoritiesin Chinaincluding, among other things, capital increases and investments in Qoros, changesin the structure of Qoros' ownership, increases in the production capacity, construction
of Qoros' production facilities, ownership of trademarks, the formation of subsidiaries, and theinclusion of Qoros' productsin the national catalogue for purposes of selling them throughout
China. Qoros’ operations are also sensitive to changes in the Chinese government’s policies relating to all aspects of the automobile industry. In addition, Qoros’ production facility and
products are required to comply with Chinese environmental regulations.

Qoros hasincurred, and expects to incur in the future, significant costsin complying with these, and other applicable, regulations and believesthat its operationsin Chinaare in material
compliance with all applicable legal and regulatory requirements. The central or local Chinese governments may continue to impose new, conflicting or stricter regulations or interpretations of
existing regulations that would require additional expenditures and efforts by Qoros to ensure its compliance with such regulations or interpretations or maintain its competitiveness and margins.
Qoros' ability to operate profitably in Chinamay be harmed by any such changes in the laws and regulations, including those relating to taxation, environmental regulations, land userights,
property, or the aforementioned corporate matters, of China, Jiangsu, Shanghai or any other jurisdiction in which Qoros may do business. Qoros' failure to comply with such laws and regulations
may also result in fines, penalties or lawsuits, which could have amaterial adverse effect on Qoros’ business, financial condition, results of operations or liquidity.

China has recently published a set of fuel consumption credit and NEV credit rules to promote the growth of the NEV market and reduce reliance on internal combustion vehicles. Under the
regul ations, automakers must obtain a certain NEV score by 2019, which scoreisrelated to the number of NEV s the automaker produces. If the automaker is unable to obtain the score, it is
required to purchase credits from other automakers or will be unable to sell its conventional vehicles. Although Qoros did not purchase amaterial amount of credits in 2018, the amount could be
material in the future. For more information on the risksrelating to the NEV industry see “—If Qorosis unable to keep up with advancesin the electric vehicle industry, its competitive position
may be adversely affected.”

Qorosrequires qualified personnel to manage its operations.

Qoros' senior executives and personnel are important to Qoros' success, the establishment of Qoros' strategic direction, and the design and implementation of Qoros’ business plan. Qoros
also requires qualified, competent and skilled employees to independently direct its day-to-day business operations, execute its business plans, and service Qoros’ customers, dealers, suppliers
and other stakeholders. Qoros’ products and services are highly technical in nature. Therefore, Qoros must be able to attract, recruit, hire, train and retain skilled employees, including employees
with the capacity to operate Qoros' production line as well as employees possessing core competencies in vehicle design and engineering, particularly in light of the resent increase in employee
numbers. If Qorosfailsto hire, train and retain the required number of qualified personnel to operateits business, or if it experiences excessive turnover, Qoros may experience
production/manufacturing delays or other inefficiencies, increased recruiting, training or relocation costs, or other difficulties, any of which could have amaterial adverse effect on Qoros'
business, financial condition, results of operations or liquidity. In recent years, Qoros has made a number of personnel changes at the executive management level and in the senior management
structure, including after the investment in Qorosin 2018. In early 2019, Qoros made a number of further changes at the executive management level. Such management changes have affected
and any future changes may affect, Qoros’ ability to execute its business plan.




Qorosisdependent upon itssuppliers.

Qoros sources the component parts necessary for its vehicle models from over 100 suppliers. A number of Qoros' component parts are currently obtained from asingle source. Additionally,
Qoros sourcesits engines and certain spare parts from Chery.

Qorosis dependent upon the continued ability of its suppliers to deliver the materials, systems, components and parts needed to conduct its manufacturing operationsin sufficient
quantities and at such times that will allow Qorosto meet its production schedules. As Qoros' suppliers may also supply asignificant portion of the components and parts of Qoros'
competitors, such concentration may expose Qoros and its competitors to increased pricing pressure. Qoros may also be unable to procure the components necessary for its vehicle modelsif the
established manufacturers with which it competes have the capacity to influence Qoros’ suppliers. In addition, qualifying alternate suppliers or developing replacements for certain highly
customized components of its vehicles may be time consuming and costly or may force Qoros to make modifications to its vehicle models' designs or schedules. An unexpected shortage of
materials, systems, components or parts, if even for arelatively short period of time, could prevent Qoros from manufacturing its vehicles, cause Qoros to alter its production designs, or prevent
Qoros from timely supplying its dealers with the aftersal es parts necessary for the servicing of Qoros' vehicles.

Increases in the prices of raw materials that are included within the component parts Qoros purchases from its suppliers, may increase Qoros' costs and could reduce Qoros' profitability if
Qoros cannot recoup the increased costs through increased vehicle prices.

If Qorosisunableto pay its supplierson atimely basis, it may be unable to procure on favorable terms the parts, components and services it requires to continue operating and Qoros has
been, and may continue to be, subject to suits or other claimsin respect of outstanding payables.

Qoros may experience delays and/or cost overrunswith respect to the design, manufacture, launch and financing of new or enhanced models.

Qoros' business plan contemplates the introduction of new vehicle models, including NEV models, aswell as enhanced versions of existing vehicle models, over the short- and long-term. In
light of technological developments, Qoros will need to continually upgrade and adapt its vehicle models, vehicle platform and manufacturing facility in Changshu, as automobile customers
generally expect new or enhanced vehicle models to be introduced frequently. Upgrading and adapting Qoros’ vehicle models and manufacturing facility and developing and launching NEVs will
require significant investments. Further, there can be no assurance that Qoros will be able to secure the necessary financing to fund the continued introduction and manufacturing of new and
enhanced vehicle models, design future vehicle models that will maintain the high quality standards required for Qoros’ branding image, meet the expectations of its customers, and become
commercialy viable. In addition, automobile manufacturers often experience delays and cost overrunsin the design, manufacture and commercia release of new and enhanced vehicle models.
Qoros has experienced and may in the future experience such delays and cost overruns.

Qorosfacesrisksrelating to itsauditor.

Our independent registered public accounting firm currently relies on an independent registered public accounting firm located in the People's Republic of Chinafor assistance in completing
the audit work associated with our investment in Qoros. Auditors of companiesthat are publicly traded in the United States and firms registered with the Public Company Accounting Oversight
Board, or PCAOB, are required to undergo regular PCAOB inspections. However, because Qoros has substantial operations within China, ajurisdiction in which the PCAOB is currently unable
to conduct inspections without the approval of the Chinese government authorities, the audit work conducted in Chinawith respect to Qoros has not been inspected by the PCAOB. The lack of
PCAOB inspections of audit work undertaken in China prevents the PCAOB from regularly evaluating audits and quality control procedures conducted in China. As aresult, our shareholders
may be deprived of the benefits of PCAOB inspections, and may lose confidence in Kenon's or Qoros' financial statements and the procedures and the quality underlying such financial
statements.

35




Furthermore, in late 2012, the SEC commenced administrative proceedings under Rule 102(e) of its Rules of Practice and also under the Sarbanes-Oxley Act of 2002 against the mainland
Chinese affiliates of the “Big Four” accounting firms, including the auditor of Qoros. The Rule 102(e) proceedings initiated by the SEC related to the failure of these firms to produce documents,
including audit work papers, in response to the request of the SEC pursuant to Section 106 of the Sarbanes-Oxley Act of 2002. In February 2015, the Chinese member firms of “Big Four”
accounting firms reached a settlement with the SEC, agreeing, among others, to settlement terms that include a censure; undertakings to make a payment to the SEC; procedures and
undertakings as to future requests for documents by the SEC; and possibl e additional proceedings and remedies should those undertakings not be adhered to.

Our independent registered public accounting firm currently relies on a Chinese member firm of the “ Big Four” network for assistance in completing the audit work associated with our
investment in Qoros. If the settlement terms are not adhered to, the Chinese member firms of “Big Four” accounting firms may be suspended from practicing before the SEC which could in turn
delay thetimely filing of our financial statements with the SEC in the future. In addition, it could be difficult for Qorosto timely identify and engage another qualified independent auditor.

Any such occurrences may ultimately affect the continued listing of our ordinary shares on the NY SE, or our registration with the SEC, or both. Moreover, any further negative news about
the proceedings, any violations of the settlement agreement relating to the proceedings or any future proceedings against these audit firms may adversely affect investor confidencein
companies with substantial mainland China based operationslisted in, or affiliated with listingsin, the U.S., such as Qoros, which could have amaterial adverse effect on the price of our ordinary
shares and substantially reduce or effectively terminate the trading of our ordinary sharesin the United States.

Risks Related to Our Other Businesses
Risks Related to Our Interestin ZIM
ZIM ishighly leveraged and may be unable to comply with its financial covenants or meet its debt service or other obligations.

Asof December 31, 2018, ZIM had approximately $1.5 billion of outstanding debt to be repaid between 2019 through 2030, of which $292 million of principal is scheduled to be repaid during
2019. Many of the financing agreements relating to ZIM’s debt facilities contain covenants and limitations, including:

Minimum liquidity, fixed charge coverage ratio and total leverage covenants; and
Other non-financial covenants and limitations such as restrictions on dividend distributions, asset sales, investments and incurrence of debt, aswell as reporting obligations.

In 2014, ZIM completed a comprehensive restructuring of its outstanding debt, which resulted in asignificant reduction in debt and reduced our former parent company'sinterest in ZIM
from approximately 99% to 32%.

In 2016, ZIM agreed with its creditors arescheduling of principal payments of $116 million originally scheduled for payment in by September 30, 2017, aswell asto waive and revise certain
covenants to which ZIM was subject. The covenants which had been waived for 2017, were further waived in July 2018 until reinstated in March 2020, except for the minimum liquidity
requirement, which continuesto apply.

If ZIM isunable to meet its obligations or refinance itsindebtedness as it becomes due given that ZIM has limited assets available for sale or refinancing, or if ZIM is unable to comply with
its covenants, ZIM may have to take disadvantageous actions, such as (i) reducing financing in the future for investments, acquisitions or general corporate purposes or (ii) dedicating a high
level of ZIM's cash flow from operations to the payment of principal and interest on indebtedness. As aresult, the ability of ZIM’s business to withstand competitive pressures and to react to
changesin the container shipping industry could beimpaired. If ZIM is unable to comply with its covenants or meet debt service obligations and is unable to obtain waivers from the relevant
creditors, abreach of any of its debt instruments and/or covenants could result in adefault under the relevant debt instruments. Upon the occurrence of such an event of default, the lenders
could elect to declare all amounts outstanding thereunder to be immediately due and payable and, in the case of credit facility lenders, terminate all commitments to extend further credit. If the
lenders accel erate the repayment of the relevant borrowings, ZIM may not have sufficient assets to repay any outstanding indebtedness. Furthermore, adefault or the acceleration of any
obligation under a particular debt instrument may cause a default under other material debt or permit the holders of such debt to accelerate repayment of their obligations pursuant to “ cross
default” or “cross acceleration” provisions, which could have a material adverse effect on ZIM’ s business, financial condition and liquidity and the value of Kenon'sinterest in ZIM. For
additional information, see“Item 5.B Liquidity and Capital Resources—ZIM'’s Liquidity and Capital Resources.”

Furthermore, ZIM may be unable to generate sufficient cash flows to satisfy its debt service and other obligations. ZIM's ability to generate cash flow from operations to make interest and
principal payments on ZIM’s debt obligations depends on its performance, which is affected by arange of economic, competitive and business factors. ZIM cannot control many of these
factors, including general economic conditions and the health of the shipping industry. If ZIM’s operations do not generate sufficient cash flow from operations to satisfy its debt service and
other obligations, ZIM may need to sell assets, borrow additional funds or undertake alternative financing plans, such as refinancing or restructuring its debt, or reducing or delaying capital
investments and other expenses. ZIM's debt instruments limit the incurrence of debt, so ZIM may not be permitted to incur additional debt. Evenif ZIM is permitted to so incur additional debt
under its debt agreements, it may be difficult for ZIM to do so on commercially reasonable termsor at all. Substantially all of ZIM's vessels are leased by ZIM and accordingly, ZIM haslimited
assetsthat it owns and is able to pledge to secure financing, which can make it difficult for ZIM to incur additional debt financing.
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The container shipping industry is dynamic and volatile.

The container shipping industry is dynamic and volatile and has been marked in recent years by instability as aresult of global economic conditions and the many conditions and factors
that affect supply and demand in the shipping industry, which include:

global and regional economic and geopolitical trends, including armed conflicts, terrorist activities, embargoes and strikes;
the supply of and demand for commodities and industrial products globally and in certain key markets, such as China;

developmentsin international trade, including the imposition of tariffs, the modification of trade agreements between states and other trade protectionism (mainly in the U.S. - China
trades);

the relocation of manufacturing capabilities to importers' nearby locations/inland locations;

currency exchange rates;

prices of energy resources;

environmental and other regulatory developments;

changes in seaborne and other transportation patterns;

changesin the shipping industry, including mergers and acquisitions, bankruptcies, restructurings and alliances;
changesin theinfrastructure and capabilities of ports and terminals;

weather conditions; and

development of digital platforms to manage operations and customer relations, including billing and services.

These factors also significantly affect ZIM’ s freight rates. Furthermore, rates within the charter market, through which ZIM sources a substantial portion of its capacity, may also fluctuate
significantly based upon changesin demand for shipping services. Asglobal trends continue to change, it remains difficult to predict their impact on the container shipping industry and on
ZIM’sbusiness. If ZIM isunable to adequately respond to market changes, they could have amaterial adverse effect on its business, financial condition, results of operations and liquidity.

Excess supply of global container ship capacity may limit ZI M’s ability to operate vessels profitably, and lead to overload and/or overcapacity and congestion in certain ports.

Global container ship capacity has increased over the years and continues to exceed demand. As of December 31, 2018, global container ship capacity was approximately 22.3 million 20-foot
equivalent units, or TEUS, spread across approximately 5,284 vessels. According to Alphaliner, asaresult of the large global orders for vessels with carrying capacities of 18,000 TEUs and
above, capacity is projected to continue to impact the industry and the capacity growth rate in 2019 is projected to be similar to the growth rate of the demand for shipping services. Additionally,
responses to changes in market conditions may be slow as aresult of the time required to build new vessels and adapt to market needs. As shipping companies purchase vesselsyearsin
advance to address expected demand, vessels may be delivered during times of decreased demand or unavailable during times of increased demand, leading to a supply/demand mismatch. The
container shipping industry may continue to face oversupply in the coming years and numerous other factors beyond ZIM’s control may also contribute to an increase in capacity, including
deliveries of refurbished or converted vessels, port and canal congestion, decreased scrapping of older vessels, any decline in the practice of slow steaming, areduction in the number of void
voyages and a decrease in the number of vesselsthat are out of service (e.g., vessels that are laid-up, dry-docked, awaiting repairs or are otherwise not available for hire). Excess capacity
depresses freight rates and can lead to lower utilization rates, which may adversely affect ZIM’ s revenues, profitability and asset values. Until such capacity is fully absorbed by the container

shipping market and, in particular, the shipping lines on which ZIM’s operations are focused, the industry will continue to experience downward pressure on freight rates and such prolonged
pressure could have amaterial adverse effect on ZIM'sfinancial condition, results of operations and liquidity.
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Furthermore, in recent years, container ship capacities have increased globally at afaster rate than the rate at which some container ports have increased their capacities, leading to
considerable delaysin processing container shipmentsin affected ports. Asaresult of longer load and unload times, increases in container ship capacities could increase port congestion, which
could have amaterial adverse effect on affected shipping lines. In addition, the continued growth in industry capacity has resulted in difficulty in securing sufficient terminal slots to expand
operations due to the limited availability of port facilities.

ZIM’s ability to enter into strategic alliances and participate in operational partnershipsin the shipping industry remains limited, which may adversely affect ZIM’s business, and ZIM
facesrisksrelated to its strategic cooperation agreement with the 2M Alliance.

The container shipping industry has experienced areduction in the number of major carriers, as well as a continuation of the trends of strategic alliances and partnerships among container
carriers, which can result in more efficient and better coverage for shipping companies participating in such arrangements. For example, in 2018, OOCL was acquired by COSCO and three large
Japanese carriers (ONE) merged. In 2017, the merger of United Arab Shipping Company and Hapag-L loyd, and the acquisition of Hamburg Sud by Maersk took place. In 2016, COSCO and China
Shipping Container Lines merged (into COSCO Shipping), APL Shipping was acquired by CMA CGM Shipping and Hanjin Shipping filed for bankruptcy.

The recent consolidation in the industry has affected the existing strategic alliances between shipping companies. For example, the Ocean Three alliance, which consisted of CMA CGM
Shipping, United Arab Shipping Company and China Shipping Container Lines, was terminated and replaced by the Ocean Alliance, consisting of COSCO Shipping, CMA CGM Shipping,
Evergreen Marine and Orient Overseas Container Line.

ZIM isnot party to any strategic alliances and therefore has not been able to achieve the benefits associated with being amember of such an aliance. If ZIM isunable to enter into strategic
aliancesin the future, it may be unable to achieve the cost and other synergies that can result from such alliances which can impact ZIM's business and results of operations.

In September 2018, ZIM and the 2M Alliance entered into a strategic operational cooperation agreement in the AsiaaUSEC trade zone. In January 2019, ZIM entered into a second strategic
cooperation agreement with the 2M Alliance to cover the (i) Asia- East Mediterranean and (ii) Asia- American Pacific Northwest trade zones. The second agreement remains subject to
regulatory approvals. For additional information on the 2M Alliance, see “ Item 4.B Business Overview—Our Businesses—ZIM—ZIM’s Description of Operations.” ZIM is party to operational
partnerships with other carriersin some of the other trade zones in which it operates, and may seek to enter into additional operational partnerships or similar arrangements with other shipping
companies or local operators, partners or agents. These strategic cooperation agreements and other arrangements reduce ZIM’ s flexibility in decision making in the covered trade zones and ZIM
is subject to the risk that the expected benefits of the agreements may not materialize. Furthermore, in the rest of the trade zonesin which the 2M Alliance operates as well asin other trade zones
in which other alliances operate, ZIM is still unable to benefit from the economies of scale that many of its competitors are able to achieve through participation in strategic arrangements. If ZIM
is not successful in expanding or entering into additional operational partnerships, this could adversely affect its business. In addition, ZIM’s status as an I sraeli company has limited, and may
continue to limit, its ability to call on certain ports and has therefore limited, and may continue to limit, ZIM’s ability to enter into alliances or operational partnerships with certain shipping
companies.

Declinesin freight rates or other market conditions and other factors, could negatively affect ZIM’s business, financial condition, or results of operations and could thereby result in
ZIM or Kenon incurring impairment charges.

At each of itsreporting periods, ZIM examines whether there have been any events or changes in circumstances, such as adeclinein freight rates or other market conditions, which would
indicate an impairment. Additionally, when there are indications of an impairment, an examination is made as to whether the carrying amount of the operating assets or cash generating units, or
CGUs, exceeds the recoverable amount and, if necessary, an impairment lossis recognized in its financial statements. The projection of future cash flows related to ZIM’'s CGU, which is one
CGU, iscomplex and requires ZIM to make various estimates including future freight or charter rates, bunker prices, earnings from the vessels and discount rates, all of which have been volatile
historically. Should freight rates decline significantly or ZIM or the shipping industry experience adverse conditions, this may have a material adverse effect on ZIM’s business, results of
operations and financial condition, which may resultin ZIM or Kenon recording an impairment charge.

An increasein bunker prices may have an adver se effect on ZIM’s results of operations.

Bunker expenses represent a significant portion of ZIM’s operating expenses, accounting for 17% and 13% of the income from voyages and related services for the years ended December
31, 2018 and 2017, respectively. Bunker prices move in close interdependence with crude oil prices, which have historically exhibited significant volatility. In the past year bunker prices have
risen significantly, which has impacted our results of operations. Crude oil prices are influenced by a host of economic and geopolitical factors that are beyond ZIM’s control, particularly
economic developments in emerging markets such as Chinaand India, global terrorism, political instability and tensionsin North Africaand the Middle East, environmental regulations, fracking,
and the long-term increase in global demand for oil.
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Increases in bunker prices could have a material adverse effect on ZIM’s business, financial condition, results of operations and liquidity. Historically, and in line with industry practice, from
timeto time ZIM hasimposed surcharges over the base freight rate ZIM charges to its customersin part to minimize its exposure to certain market-related risks, including bunker price
adjustments. The new regulationsintroduced by the International Maritime Organization, or IMO, expected to come into effect in 2020 are expected to result in an increase in bunker costs. For
more information on such regulations see “—ZIM is subject to the IMO’s environmental regulations and failure to comply with such regulations could have a material adverse effect on ZIM’s
business.” However, there can be no assurance that ZIM will be successful in passing on future price increases, as aresult of the 2020 regulations or otherwise, to customersin atimely manner,
either for the full amount or at all.

ZIM’s bunker consumption is affected by various factors, including the number of vessels being employed, vessel size and capacity (and therefore bunker consumption increases with
vessel size), speed (with consumption increasing dramatically as speed increases), vessel efficiency, the weight of the cargo being transported, port efficiency and sea conditions. ZIM has
implemented various optimization strategies designed to reduce bunker consumption, including operating vesselsin “ super slow steaming” mode and “turbocharger cut-out” mode, trim
optimization, hull and propeller polishing and sailing rout optimization. Additionally, ZIM manages part of its exposure to bunker price fluctuations by entering into hedging arrangements. ZIM's
optimization strategies and hedging program may not be successful in mitigating higher bunker costs, and any price protection provided by hedging may be limited due to market conditions,
such as choice of hedging instruments, and the fact that only a portion of ZIM's exposureis hedged. There can be no assurance that ZIM's hedging arrangements will be cost-effective, will
provide sufficient protection, if any, against risesin bunker prices or that the counterparties will be able to perform under ZIM’s hedging arrangements.

Greater restrictionson global trade, especially imposed on or by China, could have a material adverse effect on ZI M’sbusiness.

ZIM’s operations are exposed to the risk of increased trade protectionism, particularly with regards to China as a significant portion of ZIM’s business originates from China. China'simport
and export of goods may be affected by trade protectionism, specifically the ongoing “ Trade War” characterized by escalating trade barriers between the U.S. and Chinaaswell astrade relations
among other countries, including as aresult of the current "Brexit" situation. These risks may have a direct impact on the container shipping industry.

The U.S. administration has advocated greater restrictions on trade generally and significant increases on tariffs on certain goods imported into the United States, particularly from Chinaand
has taken steps toward restricting trade in certain goods. The U.S. hasimposed around $500 billion worth of tariffs on Chinese importsin 2018.

Chinaand other countries have retaliated in response to new trade policies, treaties and tariffsimplemented by the United States. Chinaimposed more than US$100 billion on U.S. importsin
2018.

Such trade escal ations have had, and may continue to have, an adverse effect on manufacturing levels, trade levels and specifically, may cause an increase in the cost of goods exported
from Asia Pacific, the length of time required to deliver goods from the region and the risks associated with exporting goods from the region. Such increases may also affect the quantity of goods
to be shipped, shipping time schedules, voyage costs and other associated costs. They could also result in an increased number of vessels returning from Chinawith less than their full capacity
being met. These restrictions may encourage local production over foreign trade which may, in turn, affect the demand for maritime shipping. Such restrictions, if they continue to be implemented
in the same manner, may affect the global demand for ZIM’s services and could have amaterial adverse effect on ZIM’s business, financial condition and results of operations. The current
"Brexit" situation could also have an impact on trading rel ationships and therefore the container shipping industry.

A decreasein thelevel of China'simport or export of goods could have a material adverse effect on ZIM’s business.

A significant portion of ZIM's business originates from China, and ZIM therefore depends on the level of imports and exports to and from China. As China exports considerably more goods
than it imports, any reduction in or hindrance to China-based exports, whether due to decreased demand from the rest of the world, an economic slowdown in China, increased tariffs or other
factors, could have amaterial adverse effect on ZIM’s business. For instance, the Chinese government has recently implemented economic policies aimed at increasing domestic consumption of
Chinese-made goods. This may have the effect of reducing the supply of goods available for export and may, in turn, result in decreased demand for cargo shipping. In recent years, Chinahas
experienced an increasing level of economic autonomy and agradual shift toward a*“ market economy” and enterprise reform. However, many of the reforms implemented, particularly some limited
price reforms, are unprecedented or experimental and may be subject to revision, change or abolition. Thelevel of imports to and exports from China could be adversely affected by changesto
these economic reforms by the Chinese government, as well as by changesin political, economic and social conditions or other relevant policies of the Chinese or other governments. In recent
years, China has experienced slower GDP growth rates than in previous years, which affected levels of imports to and exports from China. In response to the recent slowdown in China's
economic growth, Chinamay implement additional trade barriersto protect their domestic industries against foreign imports, which may depress the global demand for shipping services.
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Furthermore, China' simport and export of goods may also be affected by trade protectionism and local production over foreign trade, which may affect the demand for maritime shipping,
particularly between the United States and China. See “—Greater restrictions on global trade, especially imposed on or by China, could have a material adverse effect on ZIM'’s business.”

Changesin laws and regulations, including with regard to tax matters, and their implementation by local authorities could also affect ZIM’s vessels calling on Chinese ports and could have a
material adverse effect on its business, financial condition and results of operations.

Israel holds a Special State Sharein ZIM, which imposes certain restrictions on ZIM’s operations and our equity interestin ZIM.

The State of Israel holds a special sharein ZIM, or Specia State Share, which imposes certain limitations on the activities of ZIM that may negatively affect ZIM's business and results of its
operations. The Special State Share, and the permit which accompaniesit, also imposes transferability restrictions on our equity interest in ZIM. Furthermore, athough there are no contractual
restrictions on any sales of our shares by our controlling shareholders, if Idan Ofer’s ownership interest in Kenon isless than 36%, or Idan Ofer ceases to be the controlling shareholder, or sole
controlling shareholder of Kenon, then Kenon’s rights with respect to its sharesin ZIM (e.g., Kenon'sright to vote and receive dividendsin respect of its ZIM shares) will be limited to therights
applicable to an ownership of 24% of ZIM, until or unless the State of Israel providesits consent, or does not object to, this decrease in Idan Ofer’s ownership or “control” (as defined in the
State of Israel consent received by 1C in connection with the spin-off). The State of Israel may also revoke Kenon's permit if thereisamaterial change in the facts upon which the State of Israel’s
consent was based, upon a breach of the provisions of the Special State Share by Kenon, Mr. Ofer, or ZIM, or if the cancellation of the provisions of the Specia State Share with respect to a
person holding sharesin ZIM contrary to the Special State Share's provisions apply (without limitation). For further information on the Special State Share, see“1tem 4.B Business Overview—
Our Businesses—ZIM—ZIM'’s Special State Share.”

ZIM facesrisksasaresult of its statusasan | sraeli corporation.

ZIM isincorporated and its headquartersislocated in I srael, and the majority of its key employees, officers and directors are residents of Israel. Accordingly, political, economic and military
conditionsin Israel may directly affect ZIM’s business and existing relationships with certain foreign corporations, as well as affect the willingness of potential partners to enter into business
arrangements with ZIM. Numerous countries, corporations and organizations limit their business activitiesin Israel and their business ties with | sraeli-based companies. ZIM's status as an
Israeli company has limited, and may continue to limit, its ability to call on certain ports and therefore has limited, and may continue to limit, its ability to enter into alliances or operational
partnerships with certain shipping companies, which has historically adversely affected its operations and its ability to compete effectively within certain trades. In addition, ZIM’s status as an
Israeli company has limited, and may continue to limit, its ability to enter into alliances that include certain carriers who are not willing to cooperate with | sraeli companies.

Since the establishment of the State of Israel, anumber of armed conflicts have taken place between Israel and its neighboring countries. In recent years, these have included hostilities
between Israel and Hezbollah in Lebanon and Hamas in the Gaza Strip, both of which resulted in rockets being fired into Israel, causing casualties and disrupting economic activities. Recent
political uprisings, social unrest and violence in the Middle East and North Africa, including Israel’s neighbors Egypt and Syria, are affecting the political stability of those countries. This
instability has raised concerns regarding security in the region and the potential for armed conflict. Armed conflicts or hostilitiesin Israel or neighboring countries could cause disruptionsin
ZIM’s operations, including significant employee absences, failure of itsinformation technology systems and cyber-attacks, which may lead to the shutdown of its headquartersin Israel. ZIM's
commercial insurance does not cover losses that may occur as aresult of an event associated with the security situation in the Middle East. Although the Israeli government is currently
committed to covering the reinstatement value of direct damages caused by terrorist attacks or acts of war, ZIM cannot assure that this government coverage will be maintained, or if maintained,
will be sufficient to fully compensate us for damagesincurred. Any losses or damagesincurred by us could have a material adverse effect on its business. Any armed conflict involving I srael
could adversely affect ZIM’s business and results and operations.

Although ZIM maintains an emergency plan, wars and military conflicts can have amaterial adverse effect on its operational activities. Any future deterioration in the security or geopolitical
conditionsin Israel or the Middle East could adversely impact ZIM’s business rel ationships and thereby have amaterial adverse effect on its business, financial condition, results of operations
or liquidity. Asan Israeli company, ZIM has relatively high exposure, compared to many of its competitors, to acts of terror, hostile activities including cyber-attacks, security limitationsimposed
upon Israeli organizations overseas, possible isolation by various organizations and institutions for political reasons and other limitations (such as restrictions against entering certain ports). If
ZIM’sfacilities, including its headquarters, become temporarily or permanently disabled by an act of terrorism or war, it may be necessary for usto develop aternative infrastructure and ZIM
may not be able to avoid service interruptions. Additionally, ZIM's owned and chartered vessels, including those vessels that do not sail under the Israeli flag, may be subject to control by the
authorities of the State of Israel in order to protect the security of, or bring essential supplies and services to, the State of Israel. Israeli legislation also allows the State of Israel to use ZIM’s
vesselsin times of emergency. Any of the aforementioned factors may negatively affect ZIM and its results of operations. For further information on the risks related to entry into operational
partnerships within the shipping industry, see “—ZIM'’s ability to enter into strategic alliances and participate in operational partnershipsin the shipping industry remains limited, which
may adver sely affect ZIM’s business, and ZIM faces risks related to its strategic cooperation agreement with the 2M Alliance.”
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ZIM charterssubstantially all of itsfleet and the cost associated with chartering such vesselsis unpredictable.

ZIM charters substantially all of the vesselsin its fleet. As of December 31, 2018, of the 73 vessel s through which ZIM provides transport services globally, 70 are chartered (including 5
vessels accounted under financial leases and 4 vessels accounted under sale and leaseback refinancing agreements), which represents a percentage of chartered vessels that is significantly
higher than the industry average. A risein charter hire rates may adversely affect ZIM’sresults of operations. ZIM is party to a number of long-term charter agreements. As of December 31,
2018, approximately 81% of ZIM's chartered vessels (in terms of capacity) are chartered under operational leases for terms exceeding one year. Asaresult, ZIM may be unable to take full
advantage of short-term reductionsin charter hirerates. In addition, some of ZIM’s long-term charter agreements contain rate adjustment mechanisms pursuant to which charter hire rates will
increaseif the market rate increases, so ZIM may not benefit from such long-term charter agreementsin the event of an increase in market charter hire rates. Furthermore, if ZIM isunablein the
future to charter vessels of the type and size needed to serve its customers efficiently on termsthat are favorableto ZIM, if at all, thismay have amaterial adverse effect of on its business,
financial condition, results of operationsand liquidity.

Dueto ZIM'slack of diversification, adverse developmentsin the container shipping industry could reduce ZI M's ability to service its debt obligations

ZIM relies mainly on the cash flow generated from its results of operation, and accordingly itsfinancial condition, are significantly dependent on conditionsin the container shipping market,
which are for the most part beyond ZIM's control. For example, ZIM's resultsin any given period are substantially impacted by supply and demand in container shipping market, which impacts
freight rates, bunker prices, and the pricesit pays under the charters for its vessels. ZIM does not own any ports or similar ancillary assets.

Dueto ZIM'slack of diversification, an adverse development in the container shipping industry would have a significantly greater impact on itsfinancial condition and results of operations
than if we maintained more diverse assets or lines of business. An adverse development could also impair ZIM's ability to service debt.

In addition, ZIM charters substantially all of its vessels, and asignificant number of its charters will expire within the next 5 years. ZIM will be subject to market conditions for charter rates
prevailing at the time new charters are entered into. If ZIM is unable to enter into new charters for vessels as existing charters expire on favorable terms this will impact its business and results of
operations.

Thetrend towardsincreasing vessel sizes has and may continue to adversely affect ZIM.

Container shipping companies have been incorporating, and are expected to continue to incorporate, larger, more economical vesselsinto their operating fleets. The cost per TEU
transported on large vesselsisless than the cost per TEU for smaller vessels (assuming the vessels are operating at full capacity), as, among other reasons, larger vessels provide increased
capacity and fuel efficiency. Asaresult, cargo shippers are encouraged to deploy large vessels, particularly within the more competitive trades. According to Alphaliner, vessels of 18,000 TEUs
and above represented approximately 36% of the current global order book based on TEU capacity as of February 2019. Furthermore, a significant introduction of large vessels, including very
large vesselsin excess of 18,000 TEUs, into any trade zone will enable the transfer of existing, large vessels to other shipping lines on which smaller vesselstypically operate. Such transfers,
which arereferred to as “fleet cascading,” may in turn generate similar effectsin the other, smaller trade zonesin which ZIM operates. The continued deployment of larger vesselsby ZIM's
competitorswill adversely impact ZIM’s competitivenessif ZIM is not able to acquire, charter or obtain financing for large container vessels on attractive termsor at all. Thisrisk can be further
exacerbated due to ZIM’s inability to participate in certain alliances and thereby access larger vessels for deployment as well as the limitations on vessel size and ability to own vesselsimposed
on ZIM by the covenantsin its debt facilities. Even if ZIM is able to acquire or charter larger vessels, ZIM may be unable to achieve utilization rates necessary to operate such vessels profitably.

Asaresult of the expansion of the Panama Canal, the canal can accommodate container vessels with capacities of 13,000-14,000 TEUSs, which can then access via the Panama Canal the
Pacific trade zone, which is one of ZIM' s strategic trade zones.

In order to maintain and/or increase their competitiveness ZIM's competitors are gradually updating their fleet to capacities of 13,000-14,000 TEUs in the trans-Pacific trade zone. The
introduction of such vessels within this trade zone has required shipping liners seeking to remain competitive, including ZIM, to alter their fleet composition and incorporate larger vesselsinto
their Panama Canal operations. However, ZIM currently does not have any agreementsin place to procure or charter-in large container vessels with capacities of 13,000-14,000 TEUs. Asaresult,
asignificant portion of ZIM’s vessels may become increasingly |ess efficient to operate viathe Panama Canal.
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ZIM issubject totheIMO’s " 2020” environmental regulations and failure to comply with such regulations could have a material adverse effect on ZIM’s business.

In October 2016, in an attempt to reduce marine pollution and emissions, the IMO announced that it was proceeding with arequirement for 0.5% mass by mass sulfur content in marine fuel
(down from current levels of 3.5%) for al marine carriers, currently expected to become effective in January 2020 (known as the * Sulphur Cap” regulation). In April 2018, the IMO's Marine
Environment Protection Committee, or MEPC, further prohibited the carriage of non-compliant fuel after 2020, unless a ship is fitted with an equivalent arrangement to reduce emissions, such asa
scrubber. Therefore, it is expected that by 2020 ships will be required to remove sulfur from emissions through the use of emission control equipment, or purchase marine fuel with 0.5% sulfur
content, which may seeincreased demand and higher prices for such bunker due to supply constraints. The regulation could also affect the supply of vesselsin the market. Compliance with this
regulation by installing pollution control equipment (i.e., scrubbers), using lower sulfur fuel or deploying new types of vessels using liquefied natural gas (LNG) is expected to result in significant
costs for carriers and container shipping companies, including ZIM, may seek to implement a surcharge in order to compensate for this cost impact but thereis no assurance that any such
surcharge will mitigate these increased costsin full or at all.

ZIM issubject to environmental and other regulations and failure to comply with such regulation could have a material adverse effect on ZIM’sbusiness.

ZIM issubject to many legal provisions relating to the protection of the environment, including the emissions of hazardous substances, sulfur oxides, or SOx, and nitrogen oxides, or NOx,
and the use of low-sulfur fuel or shore power voltage, all of which may be subject to ongoing devel opments and amendments. For example, ZIM is subject to the International Convention for the
Prevention of Pollution from Ships (including designation of Emission Control Areas thereunder), the International Convention for the Control and Management of Ships Ballast Water &
Sediments, the International Convention on Liability and Compensation for Damage in Connection with the Carriage of Hazardous and Noxious Substances by Sea of 1996, the Oil Pollution Act
of 1990, the Comprehensive Environmental Response, Compensation and Liability Act, the Clean Water Act, and National Invasive Species Act, among others. Compliance with such laws,
regulations and standards, where applicable, may require the installation of costly equipment or operational changes. ZIM may also incur additional compliance costs, and any such costs could
have amaterial adverse effect on itsbusiness. If ZIM failsto comply with any of the environmental regulations applicable, ZIM could be exposed to significant environmental liability damages,
criminal charges, and substantial harm to its operations and reputation. Additionally, environmental laws often impose strict liability for remediation of spills and releases of oil and hazardous
substances, which could subject ZIM to liability without regard to whether ZIM is negligent or at fault.

The IMO has imposed updated guidelines for ballast water management systems specifying the maximum amount of viable organisms allowed to be discharged from avessel's ballast water.
Depending on the date of the |OPP renewal survey, existing vessels must comply with the updated standard on or after September 8, 2019. For most vessels, compliance with the standard will
involveinstalling on-board systemsto treat ballast water and eliminate unwanted organisms. Costs of compliance may be substantial and adversely affect ZIM's profitability.

In addition, ZIM may be required to incur significant costsin connection with modifications to environmental regulations applicable to shipping companies. For risks associated with the
IMO’s 2020 sulfur emission regulations see “—ZIM is subject to the IMO 2020 environmental regulation and failure to comply with such regulation could have a material adverse effect on
ZIM'sbusiness.”

Environmental requirements may also require areduction in cargo capacity, ship modifications or operational changes or restrictions, lead to decreased availability of or more costly
insurance coverage for safety and environmental matters or result in ZIM's denial of accessto certain jurisdictional waters or ports, or its detention in certain ports. Under local, national and
foreign laws, aswell asinternational treaties and conventions, ZIM could incur material liabilities, including cleanup obligations, natural resource damages, personal injury and property damage
claimsin the event there is arelease of petroleum or other hazardous materials from its vessels, or otherwise, in connection with its operations. Violations of, or liabilities under, safety and
environmental requirements can result in substantial penalties, fines and other sanctions, including in certain instances, seizure or detention of its vessels and events of this nature could have a
material adverse effect on ZIM’s business, reputation, financial condition and results of operations.

As acompany with global operations, ZIM is also subject to anti-corruption and anti-bribery lawsin Isragl and other countries. The risks related to this are described in more detail under
“—We could be adversely affected by violations of the U.S. Foreign Corrupt Practices Act and similar anti-bribery laws outside of the United States.”

Finally, ZIM is subject to the EU’'s General Data Protection Regulation (2016/679), or the GDPR, which relates to the collection, use, retention, security, processing and transfer of personally
identifiable information about ZIM’s customers and employees in the countries where ZIM operates. The EU data protection regime expands the scope of the EU data protection law to all
companies processing data of EEA individuals, imposes amore stringent data protection compliance regime, including the introduction of administrative fines of up to the greater of 4% of
worldwide turnover or €20 million (aswell as the right to compensation for financial or non-financial damages claimed by any individuals), and includes new data subject rights such as the
“portability” of personal data. Any failure, by ZIM to comply with the GDPR where applicable could result in proceedings or actions against ZIM which could subject ZIM to significant fines,
penalties, judgments and negative publicity.
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The shipping industry is subject to extensive government regulation and standards, international treaties and trade prohibitions and sanctions.

The shipping industry is subject to extensive regulation that changes from time to time and that applies in the jurisdictions in which shipping companies are incorporated, the jurisdictionsin
which vessels are registered (flag states), the jurisdictions governing the ports at which vessels call, aswell as regulations by virtue of international treaties and membership in international
associations. Asaglobal container shipping company, ZIM is subject to awide variety of international, national and local laws, regulations and agreements. Asaresult, ZIM is subject to
extensive government regulation and standards, customs inspections and security checks, international treaties and trade prohibitions and sanctions, including laws and regul ations in each of
thejurisdictionsin which we operate, including those of the State of Israel, the U.S. Federal Maritime Commission, the International Safety Management Code, or the |ISM Code, and the
European Union. Any violation of such laws, regulations, treaties and/or prohibitions could have a material adverse effect on ZIM’s business, financial condition, results of operations and
liquidity and may also result in the revocation or non-renewal of its“time-limited” licenses.

Furthermore, the U.S. Department of the Treasury’s Office of Foreign Assets Control administers certain laws and regul ations that impose restrictions upon U.S. companies and persons and,
in some contexts, foreign entities and persons, with respect to activities or transactions with certain countries, governments, entities and individuals that are the subject of such sanctionslaws
and regulations. Similar sanctions are imposed by the European Union and the United Nations. Under economic and trading sanction laws, governments may seek to impose modificationsto
business practices, and modifications to compliance programs, which may increase compliance costs, and may subject us to fines, penalties and other sanctions.

Additionally, ZIM is subject to competition and antitrust regulations in each of the countries where ZIM operates. In most of the jurisdictionsin which ZIM operates, operational
partnerships among shipping companies are exempted from the application of antitrust laws, subject to the fulfillment of certain exemption requirements. Recently, however, there has been a
trend within the international community to limit such exemptions and it is difficult to predict whether existing exemptions or their renewal will be affected in the future. ZIM is party to numerous
operational partnerships and view these agreements as competitive advantages in response to the market concentration in the industry as aresult of mergers and global alliances. An amendment
to or arevocation of any of the exemptions for operational partnershipsthat ZIM rely on could negatively affect ZIM’s business and results of operations.

Finally, Commission Regulation (EC) No 906/2009, or the Block Exemption Regulation, exempts certain cooperation agreements (such as operational cooperation agreements V SA (vessel
sharing agreements), SCA (slot chartering agreements and slot swap agreements) in the liner shipping sector from the prohibition on anti-competitive agreements contained at Article 101 of the
Treaty on the Functioning of the European Union, or TFEU. If the Block Exemption Regulation is not extended or its terms are amended this could have an adverse effect on the shipping
industry and limit the ability of ZIM and other shipping companies to enter into cooperation arrangements, therefore adversely affecting ZIM's business, financial condition and results of
operations.

There are numerousrisksrelated to the operation of any sailing vessel, aswell asthe carrying of cargo, and ZIM’sinability to successfully respond to such risks could have a material
adverse effect on ZIM.

There are numerous risks related to the operation of sailing vessels, including dangers associated with failure or unauthorized access to information systems, port closures, marine disasters,
fire, mechanical failures, collisions, lost or damaged cargo, contraband smugglers, poor weather conditions, the content of the load, including hazardous cargo, exceptional load, meeting
deadlines, risks of documentation, maintenance and the quality of fuels, piracy, shortages of containers, shortages of qualified sea and shoreside personnel and maritime arrests arising from
unsatisfied debts, claims or damages. The occurrence of any of the aforementioned risks could have a material adverse effect on ZIM's business, financial condition, results of operations or
liquidity and ZIM may not be adequately insured against any of these risks.

Risks Related to Primus

Primusrequires additional financing for its operations.

The implementation of Primus’ business plan requires additional capital to enable Primus to continue to develop its commercia operations. Primus expects such funding to be provided by us
either through capital contributions or shareholder loans, or to the extent Primus pursues projects, through contributions from strategic partners or debt financing. Thereis no certainty that

additional financing will be provided to Primus. Any lack of, or delay in securing, such financing may delay, or prevent completely, Primus’ ability to continue to develop its commercial
operations, which may result in Primus’ ultimate sale, liquidation or dissolution.




Primus STG+ process may not become commercially viable.

Demand for and industry acceptance of Primus’ technologies is subject to ahigh level of uncertainty. If potential customersfail to accept Primus’ technologies, if acceptance develops
slower than anticipated by Primus, or if Primus’ technol ogies prove uneconomical or unattractive, this could have a material adverse effect on Primus’ business, financial condition, results of
operations or liquidity.

Primusisan early stage company with alimited operating history.

Primusis an early stage company. The risks and uncertainties associated with the operation of an early stage company include a potential inability to:

retain and recruit key personnel;

adequately protect itsintellectual property;

secure necessary capital;

successfully negotiate with government agencies, vendors, customers, feedstock suppliers or other third parties;

successfully manage its existing, or enter into new, strategic relationships and partnerships;

commence projects on the current, or any revised, schedule in compliance with the budget;

effectively manage rapid growth in personnel or operations; and

develop technology, products or processes that complement existing business strategies or address changing market conditions.

If Primus is unable to adequately address any of these risks, this could have a material adverse effect on Primus’ business, financial condition, results of operations or liquidity.

Primusis seeking to enter into agreements with equity partners to fund the development of new projects. If Primusis unable to secure funding from equity partners, it may be unable to fund
development of projects which could impact its ability to develop its business. Primus’ lack of atrack record in developing projects could impact its ability to secure equity funding for projects.

Primus’ operations are highly dependent upon commodity prices, particularly natural gas, gasoline and methanol.

Primus’ operations depend substantially on the prices of various commaodities, including natural gas, gasoline, crude oil, methanol and others, and in particular on the spread between natural
gas and certain refined products. The prices of certain of these commaodities are volatile, and this volatility may affect Primus’ ability to market its technology and processes.

The liquids that Primus produces using its STG+ process (gasoline, methanol and stream miscible with crude) will compete in markets with refined petroleum products. Because natural gas,
or syngas derived from natural gas, will be primarily used as the feedstock in Primus’ STG+ process, an increase in natural gas prices relative to prices for refined petroleum products, or a
decreasein pricesfor refined petroleum products, could adversely affect demand for Primus’ technology. The price and availability of natural gas and refined products may be affected by
numerous factors, including the level of consumer product demand, weather conditions, the availability of water for fracking, domestic and foreign government regulation (including regulation of
fracking), the actions of the Organization of Petroleum Exporting Countries, political conditionsin oil and natural gas producing countries, the supply of domestic and foreign crude oil and
natural gas, the location of any plants developed by Primus vis-a-vis natural gas reserves and pipelines, the capacities of such pipelines, fluctuationsin seasonal demand, governmental
regulations, the price and availability of alternative fuels and overall economic conditions. Primus cannot predict future demand and prices for natural gas or refined products, and a collapse in
the price spread between natural gas and certain refined products could have amaterial adverse effect on its business, financial condition, results of operations or liquidity.

Primus STG+ process may not generate fuel that satisfies required specifications.

The commercialization of Primus’ technology contemplates the production of liquids that satisfy certain specifications. If any of the liquids produced by Primus’ STG+ process do not satisfy
required specifications, Primus may be unable to market and commercialize its proprietary liquids technology, the STG+ process. Any change in such specifications, could increase Primus’
expenses or delay the commercialization or viability of Primus gas monetization technology, which could have amaterial adverse effect on Primus’ business, financial condition, results of
operationsor liquidity.




Primus’ success depends, in part, upon its ability to protect itsintellectual property.

Primus has independently developed, patented and owns numerous processes related to liquids synthesis, gasoline composition, and incremental improvements and customizations. If
Primusfailsto protect itsintellectual property rights adequately, its competitors might gain access to its technology, and its competitive advantage, brand or business may be adversely affected.

Primus relies on trade secret and patent laws, confidentiality procedures and contractual provisions to protect its proprietary methods and processes. Primus currently holds several patents
and has pending patent applicationsin the U.S. Valid patents may not be issued from Primus’ pending applications, and the claims allowed on any issued patents may not be sufficiently broad to
protect Primus’ STG+ process. Any patents currently held by Primus or that may be issued to Primusin the future may be challenged, invalidated or circumvented, and any rights granted under
these patents may not actually provide Primus with adequate defensive protection or competitive advantages. Additionally, the process of applying for patent protection is expensive and time-
consuming, and Primus may not be able to complete all necessary or desirable patent applications at areasonable cost or in atimely manner.

Policing unauthorized use of technology may prove difficult for Primus as the laws of some foreign countries may not be as protective of intellectual property rights as those of the United
States, and mechanisms for the enforcement of Primus’ proprietary rightsin such countries may be inadequate. From time to time, Primus may need to initiate legal action to enforce itsintellectual
property rights, to protect its trade secrets, to determine the validity and scope of the proprietary rights of others, or to defend itself against claims of infringement. Such litigation could result in
substantial costs and the diversion of limited resources and could negatively affect Primus’ business, reputation or brand. If Primusis unable to protect its proprietary rights, it may loseits
expected competitive advantage which could have a material adverse effect on its business, financial condition, results of operations or liquidity.

Risks Related to Our Spin-Off
The potential indemnification of liabilitiesto | C pursuant to the Separation and Distribution Agreement may require usto divert cash to | C to satisfy our indemnification obligations.

We entered into a Sales, Separation and Distribution Agreement with IC, or the Separation and Distribution Agreement, which provides for, among other things, indemnification obligations
designed to make us financially responsible for liabilitiesincurred in connection with our businesses, and as otherwise allocated to us in the Separation and Distribution Agreement. If we are
required to indemnify 1C under the circumstances set forth in the Separation and Distribution Agreement, we may be subject to substantial liabilities, which could have amaterial adverse effect
on our business, financial condition, results of operations or liquidity.

There can be no assurancethat | C'sindemnification of certain of our liabilitieswill be sufficient to insure usagainst the full amount of those liabilities, or that | C's ability to satisfy its
indemnification obligation will not beimpaired in thefuture.

Pursuant to the Separation and Distribution Agreement, |C has agreed to indemnify us for certain liabilities retained by it (which includes certain specified pending legal matters). However,
third parties could seek to hold us responsible for any of theliabilities that |C has agreed to retain, and there can be no assurance that the indemnity from IC will be sufficient to protect us
against the full amount, or any, of such liabilities, or that IC will be able to satisfy itsindemnification obligations. Moreover, even if we ultimately succeed in recovering from IC any amounts for
which we are held liable, we may be temporarily required to bear these losses ourselves. Additionally, IC'sinsurers may deny coverage to us for liabilities associated with occurrences prior to the
spin-off. Even if we ultimately succeed in recovering from such insurance providers, we may be required to temporarily bear such loss of coverage. If IC isunable to satisfy itsindemnification
obligations or if insurers deny coverage, the underlying liabilities could have amaterial adverse effect on our business, financial condition, results of operations or liquidity.

Risks Related to Our Ordinary Shares
Our ordinary shares are traded on more than one stock exchange and this may result in price variations between the markets.

Our ordinary shares are listed on each of the NY SE and the TASE. Trading in our ordinary shares therefore takes place in different currencies (U.S. Dollarson the NY SE and New Israeli
Shekels on the TASE), and at different times (resulting from different time zones, different trading days and different public holidaysin the United States and Israel). The trading prices of our

ordinary shares on these two markets may differ asaresult of these, or other, factors. Any decrease in the price of our ordinary shares on either of these markets could also cause adecreasein
the trading prices of our ordinary shares on the other market.




A significant portion of our outstanding ordinary shares may be sold into the public market, which could cause the market price of our ordinary sharesto drop significantly, even if our
businessisdoing well.

A significant portion of our shares are held by Ansonia, which holds approximately 58% of our shares. If Ansoniasells, or indicates an intention to sell, substantial amounts of our ordinary
sharesin the public market, the trading price of our ordinary shares could decline. The perception that any such sales may occur, including the entry of any of Ansoniainto programmed selling
plans, could have amaterial adverse effect on the trading price of our ordinary shares and/or could impair the ability of any of our businesses to raise capital.

Control by principal shareholders could adversely affect our other shareholders.

Ansoniabeneficially owns approximately 58% of our outstanding ordinary shares and voting power. Ansoniatherefore has a continuing ability to control, or exert asignificant influence
over, our board of directors, and will continue to have significant influence over our affairs for the foreseeable future, including with respect to the election of directors, the consummation of
significant corporate transactions, such as an amendment of our constitution, amerger or other sale of our company or our assets, and all matters requiring shareholder approval. In certain
circumstances, Ansonia'sinterests as aprincipal shareholder may conflict with the interests of our other shareholders and Ansonia' s ability to exercise control, or exert significant influence,
over us may have the effect of causing, delaying, or preventing changes or transactions that our other shareholders may or may not deem to bein their best interests.

We may not have sufficient distributable profitsto pay dividends or make other distributions.

Under Singapore law and our constitution, dividends, whether in cash or in specie, must be paid out of our profits available for distribution. The availability of distributable profitsis
assessed on the basis of Kenon's standal one unconsolidated accounts (which are based upon the Singapore Financial Reporting Standards, or the SFRS). There is no assurance that, on such
basis, we will not incur losses, that we will become profitable, or that we will have sufficient distributable income that might be distributed to our shareholders as a dividend or other distribution
in the foreseeable future. Therefore, we may be unable to pay dividends to our shareholders unless and until we have generated sufficient distributable reserves. Accordingly, it may not be
legally permissible for usto pay dividends to our shareholders. Asaresult, if we declare dividends with respect to our ordinary shares, a holder of our ordinary shareswill only realize income
from an investment in our ordinary sharesif thereisan increase in the market price of our ordinary shares. Such potential increase is uncertain and unpredictable.

Under Singapore law, it is possible to effect either a court-free or court-approved capital reduction exercise to return cash and/or assets to our shareholders. Further, the completion of a
court-free capital reduction exercise will depend on whether our directors are comfortable executing a solvency statement attesting to our solvency, aswell aswhether there are any other creditor
objections raised (in the event that we have creditors other than I C). We have completed capital reduction exercisesin connection with the distribution of our Tower shares and the cash
distribution in March 2018, but there is no assurance that we will be able to complete further capital reductionsin the future.

Any dividend payments on our ordinary shareswould be declared in U.S. Dollars, and any shareholder whose principal currency isnot the U.S. Dollar would be subject to exchange rate
fluctuations.

The ordinary shares are, and any cash dividends or other distributions to be declared in respect of them, if any, will be denominated in U.S. Dollars. For example, in 2018, we distributed $765
million in cash to our shareholders. Although asignificant percentage of our shareholders hold their shares through the TASE, the dividend was denominated in U.S. Dollars. Shareholders
whose principal currency is not the U.S. Dollar will be exposed to foreign currency exchange rate risk. Any depreciation of the U.S. Dollar in relation to such foreign currency will reduce the value
of such shareholders' ordinary shares and any appreciation of the U.S. Dollar will increase the value in foreign currency terms. In addition, we will not offer our shareholders the option to elect to
receive dividends, if any, in any other currency. Consequently, our shareholders may be required to arrange their own foreign currency exchange, either through a brokerage house or otherwise,
which could incur additional commissions or expenses.

Wearea“foreign privateissuer” under U.S. securitieslaws and, as a result, are subject to disclosure obligations that are different from those applicable to U.S. domestic registrantslisted
on theNYSE.

We are incorporated under the laws of Singapore and, as such, will be considered a“foreign private issuer” under U.S. securities laws. Although we will be subject to the reporting
requirements of the Exchange Act, the periodic and event-based disclosure required of foreign private issuers under the Exchange Act is different from the disclosure required of U.S. domestic
registrants. Therefore, there may be less publicly available information about us than is regularly published by or about other public companiesin the United States. We are also exempt from
certain other sections of the Exchange Act that U.S. domestic registrants are otherwise subject to, including the requirement to provide our shareholders with information statements or proxy
statements that comply with the Exchange Act. In addition, insiders and large shareholders of ours are exempt from the reporting and short-swing profit recovery provisions contained in Section
16 of the Exchange Act and are not obligated to file the reports required by Section 16 of the Exchange Act.
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Asaforeign privateissuer, we have followed certain, and may follow, home country corporate governance practices instead of otherwise applicable SEC and NYSE corporate governance
requirements, and thismay result in lessinvestor protection than that accorded to investors under rules applicable to domestic U.S. issuers.

Asaforeign private issuer, we are permitted to follow certain home country corporate governance practices instead of those otherwise required under the NY SE’s rules for domestic U.S.
issuers, provided that we disclose which requirements we are not following and describe the equivalent home country requirement. For example, foreign private issuers are permitted to follow
home country practice with regard to director nomination procedures and the approval of compensation of officers.

In addition, we are not required to maintain aboard comprised of amajority of independent directors and afully independent nominating and corporate governance committee. We generally
seek to apply the corporate governance rules of the NY SE that are applicable to U.S. domestic registrants that are not “ controlled” companies. However, we do not fully comply such rules; for
example, we do not have afully independent nominating and corporate governance committee. We may, in the future, decide to rely on other foreign private issuer exemptions provided by the
NY SE and follow home country corporate governance practicesin lieu of complying with some or all of the NY SE's requirements.

Following our home country governance practices, as opposed to complying with the requirements that are applicableto aU.S. domestic registrant, may provide less protection to you than
isaccorded to investors under the NY SE's corporate governance rules. Therefore, any foreign private exemptions we avail ourselves of in the future may reduce the scope of information and
protection to which you are otherwise entitled as an investor.

It may be difficult to enforce a judgment of U.S. courtsfor civil liabilitiesunder U.S. federal securitieslaws against us, our directorsor officersin Singapore.

We are incorporated under the laws of Singapore and certain of our officers and directors are or will be residents outside of the United States. Moreover, most of our assets are located
outside of the United States. Although we are incorporated outside of the U.S., we have agreed to accept service of processin the United States through our agent designated for that specific
purpose. Additionally, for solong aswe arelisted inthe U.S. or in Israel, we have undertaken not to claim that we are not subject to any derivative/class action that may be filed against usin the
U.S. or Israel, as applicable, solely on the basis that we are a Singapore company. However, since most of the assets owned by us are located outside of the United States, any judgment obtained
in the United States against us may not be collectible within the United States.

Furthermore, there is no treaty between the United States and Singapore providing for the reciprocal recognition and enforcement of judgmentsin civil and commercial matters, such that a
final judgment for the payment of money rendered by any federal or state court in the United States based on civil liability, whether or not predicated solely upon the federal securities laws,
would, therefore, not be automatically enforceablein Singapore. Additionally, thereis doubt whether a Singapore court may impose civil liability on usor our directors and officerswho residein
Singaporein asuit brought in the Singapore courts against us or such persons with respect to a violation solely of the federal securities|aws of the United States, unless the facts surrounding
such aviolation would constitute or give rise to a cause of action under Singapore law. We have undertaken not to oppose the enforcement in Singapore of judgments or decisions rendered in
Israel or in the United Statesin a class action or derivative action to which Kenon is a party. Notwithstanding such undertakings, it may be difficult for investors to enforce against us, our
directors or our officersin Singapore, judgments obtained in the United States which are predicated upon the civil liability provisions of the federal securitieslaws of the United States.

We areincorporated in Singapore and our shareholders may have greater difficulty in protecting their interests than they would as shareholders of a corporation incorporated in the
United States.

Our corporate affairs are governed by our constitution and by the laws governing corporations incorporated in Singapore. The rights of our shareholders and the responsibilities of the
members of our board of directors under Singapore law are different from those applicable to a corporation incorporated in the United States. Therefore, our public shareholders may have more
difficulty in protecting their interest in connection with actions taken by our management or members of our board of directors than they would as sharehol ders of a corporation incorporated in
the United States. For information on the differences between Singapore and Delaware corporation law, see “Item 10.B Constitution.”

Singapor e corporate law may delay, deter or prevent a takeover of our company by a third-party, and as a result of a waiver from application of the Code, our shareholders may not have
the benefit of the application of the Singapore Code on Take-Overs and Mergers, which could adversely affect the value of our ordinary shares.

The Singapore Code on Take-overs and Mergers and Sections 138, 139 and 140 of the Securities and Futures Act, Chapter 289 of Singapore contain certain provisions that may delay, deter
or prevent afuture takeover or change in control of our company for so long as we remain a public company with more than 50 shareholders and net tangible assets of $5 million or more. Any
person acquiring an interest, whether by a series of transactions over a period of time or not, either on his own or together with parties acting in concert with such person, in 30% or more of our
voting shares, or, if such person holds, either on his own or together with parties acting in concert with such person, between 30% and 50% (both inclusive) of our voting shares, and such
person (or parties acting in concert with such person) acquires additional voting shares representing more than 1% of our voting sharesin any six-month period, must, except with the consent of
the Securities Industry Council of Singapore, extend amandatory takeover offer for the remaining voting shares in accordance with the provisions of the Singapore Code on Take-overs and
Mergers.
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In October 2014, the Securities Industry Council of Singapore waived the application of the Singapore Code on Take-overs and Mergers to the Company, subject to certain conditions.
Pursuant to the waiver, for aslong as Kenon is not listed on a securities exchange in Singapore, and except in the case of atender offer (within the meaning of U.S. securities|laws) where the
offeror relieson aTier 1 exemption to avoid full compliance with U.S. tender offer regulations, the Singapore Code on Take-overs and Mergers shall not apply to Kenon.

Accordingly, Kenon's shareholders will not have the protection or otherwise benefit from the provisions of the Singapore Code on Take-overs and Mergers and the Securities and Futures
Act to the extent that thiswaiver is available.

Our directors have general authority to allot and issue new shares on terms and conditions and with any preferences, rights or restrictions as may be determined by our board of directorsin
its sole discretion, which may dilute our existing shareholders. We may also issue securitiesthat have rights and privileges that are more favorable than the rights and privileges accorded
to our existing shareholders.

Under Singapore law, we may only allot and issue new shares with the prior approval of our shareholdersin a general meeting. Other than with respect to the issuance of shares pursuant to
awards made under our Share Incentive Plan 2014 or Share Option Plan 2014, and subject to the general authority to allot and issue new shares provided by our shareholders annually, the
provisions of the Singapore Companies Act and our constitution, our board of directors may allot and issue new shares on terms and conditions and with the rights (including preferential voting
rights) and restrictions as they may think fit to impose. Any such offering may be on a pre-emptive or non-pre-emptive basis. Subject to the prior approval of our shareholdersfor (i) the creation
of new classes of shares and the (ii) granting to our directors of the authority to issue new shares with different or similar rights, additional shares may be issued carrying such preferred rights to
sharein our profits, losses and dividends or other distributions, any rights to receive assets upon our dissolution or liquidation and any redemption, conversion and exchange rights. At the
annual general meeting of shareholders held in 2018, or the 2018 AGM, our shareholders granted the board of directors authority (effective until the conclusion of the annual general meeting of
shareholdersto be held in 2019, or the 2019 AGM, or the expiration of the period by which the 2019 AGM isrequired to be held) to allot and issue ordinary shares and/or instruments that might
or could require ordinary sharesto be allotted and issued as authorized by our shareholders at the 2018 AGM and shareholders will be asked to renew this authority at the 2019 AGM. Ansonia,
our significant shareholder, may use its ability to control to approve agrant of such authority to our board of directors, or exert influence over, our board of directors to cause usto issue
additional ordinary shares, which would dilute existing holders of our ordinary shares, or to issue securities with rights and privileges that are more favorable than those of our ordinary
shareholders. There are no statutory pre-emptive rights for new share issuances conferred upon our shareholders under the Companies Act, Chapter 50 of Singapore, or the Singapore
Companies Act. Furthermore, any additional issuances of new shares by our directors could adversely impact the market price of our ordinary shares.

Risks Related to Taxation
We may be classified as a passive foreign investment company, which could result in adverse U.S. federal income tax consequencesto U.S. holders of our ordinary shares.

Based upon, among other things, the valuation of our assets and the composition of our income and assets, we do not believe we were a passive foreign investment company, or PFIC, for
U.S. federal income tax purposes for our previous taxable year ended December 31, 2018. However, the application of the PFIC rulesis subject to uncertainty in several respects and a separate
determination must be made after the close of each taxable year asto whether we were a PFIC for that year. Accordingly, we cannot assure you that we will not be a PFIC for our current, or any
future, taxable year. A non-U.S. corporation will be aPFIC for any taxable year if either (i) 75% or more of its grossincome for such year is passive income or (ii) 50% or more of the value of its
assets (based on an average of the quarterly values of the assets) during such year is attributabl e to assets that produce passive income or are held for the production of passiveincome. For this
purpose, we will be treated as owning our proportionate share of the businesses and earning our proportionate share of the income of any other businessin which we own, directly or indirectly,
25% or more (by value) of the stock. Because the value of our assets for purposes of the PFIC test will generally be determined in part by reference to the market price of our ordinary shares,
fluctuations in the market price of the ordinary shares may cause us to become a PFIC. In addition, changesin the composition of our income or assets may cause us to becomeaPFIC. Asa
result, dispositions of operating companies could increase the risk that we become a PFIC. For instance, the sale of the Inkia Business and the investment in Qoros by the Mgjority Shareholder in
Qorosin 2018 (which reduced our equity interest in Qoros to 24%) each may increase the value of our assets that produce, or are held for the production of, passive income and/or our passive
income and result in us becoming a PFIC for our current, and any future, taxable year. Furthermore, if the sale of half of our remaining interest in Qoros to the Mgjority Shareholder in Qorosis
completed (which would reduce our equity interest in Qorosto 12%), it may increase the value of our assets that produce, or are held for the production of, passive income and/or our passive
income and result in us becoming a PFIC for our current, and any future, taxable year. If we are a PFIC for any taxable year during which aU.S. Holder (as defined below) holds an ordinary share,
certain adverse U.S. federal income tax consequences could apply to such U.S. Holder. For further information on such U.S. tax implications, see “ Item 10.E Taxation—U.S. Federal Income Tax
Considerations—Passive Foreign Investment Company.”




Tax regulations and examinations may have a material effect on usand we may be subject to challenges by tax authorities.

We operate in anumber of countries and are therefore regularly examined by and remain subject to numerous tax regulations. Changesin our global mix of earnings could affect our effective
tax rate. Furthermore, changes in tax laws could result in higher tax-related expenses and payments. L egislative changesin any of the countries in which our businesses operate could materially
impact our tax receivables and liabilities aswell as deferred tax assets and deferred tax liabilities. Additionally, the uncertain tax environment in some regionsin which our businesses operate
could limit our ability to enforce our rights. As a holding company with globally operating businesses, we have established businesses in countries subject to complex tax rules, which may be
interpreted in avariety of ways and could affect our effective tax rate. Future interpretations or developments of tax regimes or a higher than anticipated effective tax rate could have amaterial
adverse effect on our tax liability, return on investments and business operations.

In addition, we and our businesses operate in, are incorporated in and are tax residents of various jurisdictions. The tax authoritiesin the various jurisdictionsin which we and our
businesses operate, or are incorporated, may disagree with and challenge our assessments of our transactions (including any sales or distributions), tax position, deductions, exemptions, where
we or our businesses are tax resident, or other matters. If we, or our businesses, are unsuccessful in responding to any such challenge from atax authority, we, or our businesses, may be unable
to proceed with certain transactions, be required to pay additional taxes, interest, fines or penalties, and we, or our businesses, may be subject to taxes for the same business in more than one
jurisdiction or may also be subject to higher tax rates, withholding or other taxes. Even if we, or our businesses, are successful, responding to such challenges may be expensive, consume time
and other resources, or divert management’s time and focus from our operations or businesses or from the operations of our businesses. Therefore, a challenge as to our, or our businesses’, tax
position or status or transactions, even if unsuccessful, may have a material adverse effect on our business, financial condition, results of operations or liquidity or the business, financial
condition, results of operations or liquidity of our businesses.

Our shareholders may be subject to non-U.S. taxes and return filing requirements as a result of owning our ordinary shares.

Based upon our expected method of operation and the ownership of our businesses following the spin-off, we do not expect any shareholder, solely as aresult of owning our ordinary
shares, to be subject to any additional taxes or additional tax return filing requirementsin any jurisdiction in which we, or any of our businesses, conduct activities or own property. However,
there can be no assurance that our shareholders, solely as aresult of owning our ordinary shares, will not be subject to certain taxes, including non-U.S. taxes, imposed by the various
jurisdictionsin which we and our businesses do business or own property now or in the future, even if our shareholders do not reside in any of these jurisdictions. Consequently, our
shareholders may also be required to file non-U.S. tax returnsin some or all of these jurisdictions. Further, our shareholders may also be subject to penalties for failure to comply with these
requirements. It isthe responsibility of each shareholder to file each of the U.S. federal, state and local, as well as non-U.S., tax returns that may be required of such shareholder.

ITEM 4. Information on the Company
A. History and Development of the Company

We were formed in 2014 to be the holding company of certain companies that were owned (in whole, or in part) by IC in connection with our spin-off from IC in January 2015. We currently
own the following subsidiaries and associated companies:

a76% interest in OPC, an owner, developer and operator of power generation facilitiesin the Israeli power market;

a24% interest in Qoros, a China-based automotive company (Kenon has agreed to sell half of itsinterest to the Majority Shareholder in Qoros, subject to closing conditions; upon
completion of this sale, Kenon will hold a12% interest in Qoros);

a32% interestin ZIM, alarge provider of global container shipping services, and
a91% interest in Primus, an innovative devel oper and owner of aproprietary natural gas-to-liquids technology process.

In connection with our spin-off from IC, we also held a29% interest in Tower, aNASDAQ- and TASElisted specialty foundry semiconductor manufacturer. In July 2015, we completed a
pro-rata distribution in specie of substantially all of our interest in Tower. In 2016, we sold our remaining interest in Tower.

In December 2017, our wholly-owned subsidiary Inkiasold its power generation and distribution businessesin Latin America and the Caribbean, or the Inkia Business, to an entity controlled

by | Squared Capital, an infrastructure private equity firm. For further information on the sale, see “ Item 4.B Business Overview—Discontinued Operations— nkia Business — Sale of the Inkia
Business.” Asaresult of thissale, our remaining power generation business consists of its 76% interest in OPC.
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We were incorporated in March 2014 under the Singapore Companies Act. Thelegal and commercial name of the Company is Kenon Holdings Ltd. Our principal place of businessislocated
at 1 Temasek Avenue#36-01, Millenia Tower, Singapore 039192. Our telephone number at our principal place of businessis + 65 6351 1780. Our internet address is www.kenon-holdings.com.We
have appointed Gornitzky & Co., Advocates and Notaries, as our agent for service of processin connection with certain claims which may be madein Israel.

Our ordinary shares are listed on each of the NY SE and the TASE under the symbol “KEN.” We plan to examine the various considerationsin respect of our dual listing and, in particular, the
advisability of maintaining or terminating such dual listing. We may, as aresult of such examination, delist our ordinary shares from trading on the TASE pursuant to the Securities Law of Israel,
5728—1968. In the event we do decide to delist our ordinary shares from trading on the TASE, we have undertaken to publish an Immediate Report with the TASE pursuant to I sraeli Securities
regulations no less than 9 months prior to the delisting.

The SEC also maintains awebsite that contains reports, proxy and information statements and other information regarding issuers that file electronically with the SEC at http://www.sec.gov.

B. Business Overview

We are a holding company that operates dynamic, primarily growth-oriented, businesses. The companies we own, in whole or in part, are at various stages of development, ranging from
established, cash generating businesses to early stage companies.

We were established in connection with a spin-off of our businesses from IC to promote the growth and development of our primary businesses, and we are primarily engaged in the
operation of OPC and Qoros.

Our strategy isto realize the value of our businesses for our shareholders. In connection with this strategy, we will support the devel opment of our business and we may provide our
shareholders with direct access to our businesses, which may include spin-offs, listings, offerings, distributions or monetization of our businesses. To the extent we monetize our businesses (i.e.,
through offerings or sales), we may distribute the proceeds derived from such transactions to our shareholders. We made two cash distributions to shareholdersin 2018, distributing atotal of
$765 million following the sale of the Inkia Business at the end of 2017 and the sale of apart of our interest in Qoros and related transactionsin 2018.

We have implemented a number of stepsin furtherance of our strategy in 2017, 2018 and 2019 for our primary businesses as described below:

OPC:

In 2017, we completed an IPO and listing of our OPC businessin Israel, resulting in net proceeds to OPC of approximately $100 million and Kenon retaining a 76% stake.

Qoros:

In 2018 we entered into agreements to facilitate a new investment in Qoros, whereby the Majority Shareholder in Qoros acquired a51% stake in Qoros, with Kenon and Chery
retaining a 24% and 25% stake in Qoros, respectively. The agreement also provided Kenon a put option to sell some or all of itsremaining interest in Qorosto the Mgjority
Shareholder in Qoros for consideration of up to RMB3.12 billion (approximately $454 million) (subject to adjustments). The investment resulted in significant equity investment in
Qoros and required the Majority Shareholder in Qoros to assumeits pro rata share of guarantee and pledge obligationsin respect of Qoros bank debt. Thisinvestment ultimately
led to net cash proceeds to Kenon's subsidiary Quantum of RMB1.2 billion (approximately $175 million).

In January 2019, we entered into an agreement to sell half of our remaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros for a purchase price of RMB1,560 million
(approximately US$227 million), which is based on the same post-investment val uation as theinitia investment by the Majority Shareholder in Qoros. The sale is subject to
obtaining relevant third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will hold a
12% interest in Qoros, the Majority Shareholder in Qoros will hold 63% and Chery will own 25%. The Magjority Shareholder in Qoroswill be required to assume its pro rata share of
guarantees and equity pledges of Kenon and Chery based on its equity ownership in Qoros (including this changein its ownership).

I C Power: At the end of 2017, we sold IC Power’s power distribution and generation businessesin Latin America and the Caribbean for consideration of $1,322 million (including final
closing adjustments), of which $175 million was deferred. The proceeds were used to repay debt and pay taxes and other expenses, and to fund a distribution to Kenon shareholders of
$665 million.

Distributions to Shareholders: Kenon distributed atotal of $765 million to shareholders viaareturn of capital and a dividend in 2018 which Kenon was able to do as aresult of the
transactions described above.
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We also hold interestsin:

ZIM, alarge provider of global container shipping services, which, as of December 31, 2018 operated 73 (owned and chartered) vessels with atotal container capacity of 348,053 TEUs,
and in which we have a 32% equity interest; and

Primus, an innovative developer and owner of a proprietary natural gas-to-liquid technology process, in which we have a 91% equity interest.

We continue to assess our options with respect to ZIM and Primus. We do not intend to make further investmentsin ZIM. Nevertheless, if a strategic opportunity arises that would require
an investment to facilitate a transaction that will benefit Kenon shareholders, we may consider such atransaction.

Aswe execute our strategy, we intend to operate under disciplined capital allocation principles designed to ensure the prudent use of our capital. We intend to refrain from acquiring
interestsin new companies outside our existing businesses. We do not intend to materially “cross-allocate” proceeds received in connection with distributions or sales of our interestsin any of
our businesses, among our other businesses.

Our strategy set forth above is designed to promote the growth and devel opment of our primary businesses, maximize value for our shareholders and ensure the prudent use of our capital.
However, we will be required to make determinations over time that will be based on the facts and circumstances prevailing at such time, aswell as continually evolving market conditions and
outlook. As aresult, wewill be required to exercise significant judgment while seeking to adhere to these capital allocation principlesin order to maximize value for our shareholders and further
the development of our businesses.

Our Businesses
Set forth below is a description of our businesses.
OPC

OPC, which accounted for approximately 100% of our revenuesin the year ended December 31, 2018, is an owner, developer and operator of power generation facilities located in Israel.
OPC'sfacilities and primary development projects are set forth below.

OPC-Rotem, in which OPC has an 80% equity interest, operates a conventional combined cycle power plant in Mishor Rotem, Israel, with an installed capacity of 466 MW (based
on OPC-Rotem’s generation license). The power plant utilizes natural gas, with diesel oil and crude oil as backups.

OPC-Hadera, awholly-owned subsidiary of OPC, operates steam boilers and turbines with an installed capacity of up to 18 MW in Hadera. In June 2016, OPC-Hadera commenced
construction of the OPC-Hadera plant, a cogeneration power station in Israel, which is expected to have a capacity of up to 148 MW, and is expected to reach its COD by the third
quarter of 2019. OPC expects that the total cost of completing the OPC-Hadera plant (including the consideration for the original acquisition of OPC-Hadera) will be approximately
NIS 1 billion (approximately $267 million). As of December 31, 2018, OPC-Hadera had substantially completed construction of the power plant’s generation units; however,
construction still requires the completion of additional tests and further preliminary requirements to reach commercial operation. As of December 31, 2018, OPC-Hadera had invested
approximately NIS 822 million (approximately $219 million) in the project.

Tzomet, in which OPC has a 95% equity interest, is developing a natural gas-fired open-cycle power station in Isragl with capacity of approximately 396 MW. In January 2019, OPC
entered into an agreement for the acquisition of the remaining 5% of the shares of Tzomet. A conditional license for the construction of the Tzomet plant remains subject to
conditions. In addition, the Tzomet project is subject to a positive interconnection survey and to financial closing. In September 2018, Tzomet entered into an EPC contract in an
amount equivalent to approximately $300 million with PW for the design, engineering, procurement and construction of the Tzomet power plant. The aggregate consideration is
payable based on the achievement of milestones. For more information, see “Item 4.B Business Overview—OPC—OPC's Description of Operations—Tzomet.”

For risks related to OPC's expansion, see “Item 3.D Risk Factors—Risks Related to OPC—OPC faces risks in connection with the expansion of its business.”

In August 2017, OPC completed an initial public offering in Israel, and alisting on the TASE, resulting in net proceeds to OPC of approximately $100 million and Kenon retaining 76% stake.
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The following table sets forth summary operational information regarding each of OPC's operating companies as of December 31, 2018:

Ownership Installed
Per centage Capacity Typeof
Country Entity (Rounded) Fuel (MW) Asset
Israel OPC-Rotem 80% Natural Gasand Diesel 466 Greenfield
Israel OPC-Hadera 100% Natural Gasand Diesel 18 Acquired
Total Operating Capacity 484

The weighted average remaining life of OPC's PPAs based on firm capacity, as of December 31, 2018, is approximately 6 years for OPC-Rotem and 14 years for OPC-Hadera. For OPC-Rotem,
this reflects the weighted average remaining life of its PPAswith end users based on OPC'sfirm capacity. The IEC PPA (as defined below), which extends for a 20-year term from COD, provides
OPC-Rotem with the option to allocate and sell the generated el ectricity of the power station directly to end users. OPC-Rotem has exercised this option and sells all of its energy and capacity
directly to 23 end users (i.e. customers other than the | EC), as of the date of thisreport. For further information on the IEC PPA, see “—Regulatory, Environmental and Compliance Matters.”
Industry Overview
Overview of | sraeli Electricity Generation I ndustry

According to the Israel Central Bureau of Statistics, Israel had a population of approximately 8.9 million as of December 31, 2018.

Israel’s power generation units primarily utilize fossil fuels. Most of the activity of power generation in Israel is carried out by the state-owned IEC. However, in recent years the market share
of private producers has been increasing in light of the Israeli government policy to allow competition in the el ectricity market.

Thefollowing tables feature data on the share of private electricity producers and the IEC in the electricity market in 2017 and 2016, as published by the EA. To the best of OPC's knowledge,
as at the publication date of the report, datain respect of 2018 had not yet been published.

December 31, 2017 December 31, 2016
% of Total % of Total
Installed Capacity Installed Capacity Installed Capacity Installed Capacity
(MW) in theMarket (MW) in the Market
IEC 13,355 76% 13,617 1%
Private electricity producers (including renewabl e energy) 4,254 24% 4,012 23%
Private electricity producers (without renewable energy) 3,217 18% 3,077 17%
Renewable energy (private electricity producers) 1,037 6% 935 6%
Total in the market 17,609 100% 17,629 100%
Energy generated % of total Energy generated % of total
(thousands of generated in the (thousands of generated in the
MWh) mar ket MWh) mar ket
IEC 48,833 2% 48,722 2%
Private electricity producers (including renewable energy) 19,338 28% 18,554 28%
Private electricity producers (without renewable energy) 17,748 26% 17,015 26%
Renewable energy (private electricity producers) 1,590 2% 1,539 2%
Total in the market 68,171 100% 67,276 100%

(1) Based on the Report on the Condition of the Electricity Market for 2017 and the database for the annual update to the electrical tariff for 2019, as published by the EA.




Sales of IPPs are generally made on the basis of PPAs for the sale of energy to customers, with prices predominantly linked to the tariff issued by the EA and denominated in NIS. The EA
operates a“ Timeof Use” tariff, which provides different energy rates for different seasons (e.g., summer and winter) and different periods of time during the day. Within Israel, the price of
energy varies by season and demand period, with tariffs varying based upon the season—summer (July, August), winter (January, February, December) and transition (March-June, September-
November)—and demand (peak, shoulder and off-peak).

In December 2018, the EA published the electricity tariffs for 2019, which included an increase of the EA’s generation component tariff by approximately 3.3%. Thistariff is based, among
other things, on the IEC'sfuel costs, of which a substantial part are the IEC’s coals and gas costs. According to public reports of the Tamar Group partners, in February 2019 an amendment to
the agreement of the Tamar Group with the |EC was approved regarding the price of natural gas under the agreement. If the amendment is executed, the IEC will pay lower pricesfor the natural
gas supplied under the agreement, commencing from January 2019 up to the first price adjustment date (currently set for July 1, 2021). This could impact the tariffs under PPAsand could
potentially affect the price that OPC pays for gas. The generation component tariff may also be affected by IEC’s other expenses and revenues, which in turn maybe affected by the results of the
legal proceedingsto which the IEC is aparty. For information on the risks associated with the indexation of OPC's revenues and cost of sales to the EA’s generation component tariff and its
potential impact on OPC's business, financial condition and results of operations, see “Item 3.D Risk Factors—Risks Related to OPC— Changes in the EA’s electricity rates may reduce OPC's
profitability.”

As of December 31, 2017, the total installed capacity of the Israeli market (IEC and IPPs) was approximately 16,500 MW excluding renewable energy, and approximately 17,500 MW, including
renewable energy. According to Bank of Israel’sand | EC projections, the demand for electricity in Israel is expected to grow at an annual rate of 2.7% from 2018 to 2030. These projections for the
growth in the electricity market are based on the following assumptions published by the EA:

Component Megawatt
Installed capacity (without renewable energy) as at December 31, 2017 16,525
Disposal of power plants of |EC up to 2030, whether by virtue of a Government decision or due to the age of the plants (Orot Rabin units 1-4 (1,440 MW),
Reading (428 MW), Eshkol (912 MW), Ramat Hovav (335 MW) and additional units (621 MW) 3,736
Additional capacity through facilities under construction and quotas published by the EA 2,838
Expected installed capacity in 2030 without additional quotas 15,527
Forecasted peak demand in 2030 plus required reserve of 3,700 MW 23,400
Contribution of renewable energy and integration of accumulation in the renewable energy facilities for savings on the conventional capacity required 1,200
Additional installed capacity required (not including renewable ener gy) 6,573
Additional installed capacity required (including renewable ener gy) 7,500

The |EC has been classified by the Electricity Sector Law as an “ essential service provider” and, as such, is subject to basic obligations concerning the proper management of the Israeli
power utility market. These obligationsinclude the filing of development plans, management of Israel’s power system, management of Israel’s power transmission and distribution systems,
provision of backup and infrastructure services to | PPs and consumers, and the purchase of power from IPPs. |EC also transmits all of the electricity in Israel.
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Pursuant to the I sraeli Government’s electricity sector reform, among other things, (i) the IEC will be required to sell five power plants through atender process over the next 8 years, whichis
expected to reduce its market share to below 40%, (ii) the IEC will cease acting as the System Administrator and (iii) certain limitations will be imposed on entities participating in the tender
process aswell asin overall capacity held by asingle entity in the market. Furthermore, the IEC will be permitted to build and operate two new gas-powered stations (through a subsidiary), but
will not be authorized to construct any new stations or recombine existing stations, see “—OPC's Description of Operations—Regulatory, Environmental and Compliance Matters.” This
reform is expected to increase |PPs’ presence in the market and lead to further industry competition.

In January 2019, in aletter to OPC, the |EC stated that from February to December 2019, OPC-Rotem and OPC-Hadera are expected to run on diesel oil operated for part of the period, and are
expected to generate energy through use of diesel oil for approximately 13,000 MWh and 4,000 MWh, respectively. Thisis not expected to impact OPC's results as OPC is entitled to
reimbursement from the |EC for incremental costs resulting from the use of diesel.

For further information on Israel’ s regul atory environment, see “—OPC's Description of Operations—Regulatory, Environmental and Compliance Matters.” For information on the risks
related to changesin Israel’s regulatory environment, see “ Item 3.D Risk Factors—Risks Related to OPC— Changes in the EA’s electricity rates may reduce OPC's profitability” and "Item 3.D
Risk Factors—Risks Related to OPC— OPC's operations are significantly influenced by regulations."

The following tables set forth the consumption blocks for each of the seasons set forth below, as of January 1, 2019:

Hoursper Consumption Block?!

Winter Transition Summer
(Hours)
Peak 420 1,932 308
Shoulder 204 936 308
Off-Peak 1,536 2,244 872

(1) The hours per consumption block may vary due to changes in the dates of weekdays, weekends and public holidays.
OPC'’s Description of Operations
OPC's portfolio includes power generation plants that operate on natural gas and diesel. As of December 31, 2018, OPC’sinstalled capacity was up to 484 MW.

OPC'sfirst power plant, OPC-Rotem, acombined cycle power plant with an installed capacity of 466 MW (based on OPC-Rotem'’ s generation license), commenced commercial operationsin
Mishor Rotem, Israel in July 2013. The power plant utilizes natural gas, with diesel oil and crude oil as backups. OPC has an 80% equity interest in OPC-Rotem.

OPC's second power plant, OPC-Hadera operates steam boilers and a turbine with an installed capacity of 18 MW in Hadera. In June 2016, OPC-Hadera commenced construction of a
cogeneration power station in Israel, which is expected to have a capacity of up to 148 MW, and, following delaysin the plant’s construction and operation, is currently expected to reach its
COD in thethird quarter of 2019. OPC expects that the total cost of completing the OPC-Hadera plant (including the consideration for the original acquisition of OPC-Hadera) will be
approximately NIS 1 billion (approximately $267 million) (including the consideration for the original acquisition of OPC-Hadera). As of December 31, 2018, OPC-Hadera had substantially
completed construction of the power plant’s generation units; however, construction still requires the completion of additional tests and further preliminary requirements to reach commercial
operation. As of December 31, 2018, OPC-Hadera had invested approximately NI1S 822 million (approximately $219 million) in the project. OPC-Haderais awholly-owned subsidiary of OPC.

OPC owns 95% of Tzomet, which is developing anatural gas-fired open-cycle power station in Israel with capacity of approximately 396 MW. In January 2019, OPC entered into an
agreement to acquire the remaining 5% interest in Tzomet. In April 2019, the EA published its decision to grant Tzomet a conditional license for a 66-month term (which can be extended, subject
to conditions) for the construction of a396MW conventional open-cycle power plant, subject to the Israeli Minister of Energy's approval and the issuance of aguarantee by Tzomet. For more
information on the Tzomet acquisition and the EA's decision regarding the license see “—Tzomet” and for risksrelated to OPC's expansion, see “Item 3.D Risk Factors—Risks Related to OPC—
OPC facesrisksin connection with the expansion of its business.” The Tzomet plant isa"peaking" facility and all capacity would be sold to the IEC.

OPC is considering participating in the |EC tenders of five of its power stations, see “ —Regulatory, Environmental and Compliance Matters.” OPC submitted arequest for early

classification in the Alon Tabor site tender process in January 2019 and was admitted to the preliminary classification stage in February 2019. Parties interested in participating in the tender are
required to submit their bids by May 2019. Thereis no certainty that OPC will be participating in the tender sale of thissite.
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In 2017, OPC began initiating projectsin the field of power generation using photovoltaic technology, through OPC Solar, awholly-owned subsidiary of OPC. However, in March 2019, OPC
Solar entered into a binding memorandum of understanding for the sale of al of its sharesin Greenday Renewable Energy Ltd., the entity that handles OPC's power generation initiative activities
using photovoltaic technology. Completion of the sale is subject to conditions.

The following table sets forth summary financial information for OPC for the years ended December 31, 2018, 2017 and 2016:

Year Ended December 31,

2018 2017 2016
($millions)
Sales 363 365 324
Cost of Sales 258 266 251
Net Income 26 14 20
EBITDA! 91 86 67
Outstanding Debt? 587 618 417
Net Debt? 401 395 371

(1) “EBITDA” isanon-IFRS measure. For areconciliation of OPC's net income (loss) to its EBITDA, seefootnote 1 to the first tablein “I1tem 3.A Selected Financial Data—Selected Reportable
Segment Data—OPC” setting forth the selected financial datafor the year ended December 31, 2018.

(2) Includes short-term and long-term debt and excludes |oans and notes owed to a parent company .

(3) “Net debt” isanon-IFRS measure. For areconciliation of total debt to net debt for OPC and its businesses as of December 31, 2018 see footnote 2 to the first tablein “1tem 3.A Selected
Financial Data—OPC" setting forth the selected financial datafor the year ended December 31, 2018.

The following table sets forth summary operational information for OPC's operating plants as of and for the year ended December 31, 2018:

Net
Installed energy Availability
Capacity generated factor
Entity (Mw)r (Gwh) (%)
OPC-Rotem 466 3,299 87%
OPC-Hadera 18 84 94%
OPC Total 484 3,383
The following table sets forth summary operational information for OPC as of and for the year ended December 31, 2017:
Net
Installed energy Availability
Capacity generated factor
Entity (MW)t (GWh) (%)
OPC-Rotem 466 3,576 94%
OPC-Hadera 18 79 89%
OPC Total 484 3,655
The following table sets forth summary operational information for OPC as of and for the year ended December 31, 2016:
Net
Installed energy Availability
Capacity generated factor
Entity (MW)2 (GWh) (%)
OPC-Rotem 466 3,422 91%
OPC-Hadera 18 88 95%
OPC Total 484 3,510
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The following summaries provide a description of OPC's businesses.
OPC-Rotem

OPC has an 80% stake in OPC-Rotem. The remaining 20% is held by Veridis, which isindirectly controlled by Delek Automotive Systems Ltd. OPC-Rotem commenced operationsin July 2013
in Mishor Rotem industrial zone in the south of Israel. The OPC-Rotem plant was constructed for an aggregate cost of approximately $508 million. OPC-Rotem’s plant has a capacity of 466 MW
(based on OPC-Rotem'’ s generation license), representing, together with the Hadera Energy Center, approximately 2.6% of the total installed capacity and approximately 11% of the total installed
capacity provided by IPPsin Israel as of December 31, 2017 (including renewables). In 2018, OPC-Rotem’s plant generated approximately 4.7% of the total energy generated in Israel and
approximately 14% of the energy generated by IPPsin Israel (including renewables).

OPC-Rotem purchases natural gas from the Tamar Group, pursuant to a natural gas supply agreement that expires upon the earlier of June 2029 or the date on which OPC-Rotem consumes
the entire contractual capacity. The EA’s generation component tariff isthe base for the natural gas price linkage formulain the agreement between OPC-Rotem and the Tamar Group. According
to the agreement with the Tamar Group, OPC-Rotem has the option to decrease the daily contractual gas amount to a specific amount set forth in the agreement between 2020 and 2022, such that
the minimum consumption from the Tamar Group constitutes 50% of the average gas consumption in the three years preceding the notice of the option exercise.

In December 2017, OPC-Rotem signed an agreement for the purchase of natural gas with Energean Israel Ltd., or Energean. Pursuant to this agreement, OPC-Rotem has agreed to purchase
from Energean 5.3 billion m? of natural gas over a period of fifteen years (subject to adjustments based on their actual consumption of natural gas) or until the date of consumption of the full
contractual quantity, commencing at the commercial operation date of the Energean natural gas reservoir. Construction of natural gas reservoirs by Energean has not yet been completed.
According to disclosure made by Energean, the supply of gasis currently expected to commence in 2021, but there is no guarantee that the gas supply will be available by such date or at all. For
further information on OPC-Rotem’ s gas supply agreements, see “—OPC's Raw Materials and Suppliers.”

OPC-Rotem has a PPA with IEC, the government-owned electricity generation, transmission and distribution company in Israel, or the IEC PPA. The term of the |[EC PPA lasts until 20 years
after the power station’s COD (which wasin 2013). According to the agreement, OPC-Rotem is entitled to operate in one of the following two ways (or acombination of both, subject to certain
restrictions set in the agreement): (1) provide the entire net available capacity of its power station to |EC or (2) carve out energy and capacity for direct sales to private consumers, and OPC-
Rotem has accordingly allocated the entire capacity of the plant to private consumers since COD. As aresult, as of the date of this report, OPC-Rotem supplies energy to 23 end users according
to long-term PPAs. In addition, OPC-Rotem from time to time enters short-term PPAs that give OPC flexibility in the sale of electricity to these customers (i.e. OPC may suspend from time to time
the sale of electricity under these agreements). Under the IEC PPA, OPC-Rotem can also elect to revert back to supplying to |EC instead of private customers, subject to twelve months' advance
notice.

Mitsubishi provides the long-term servicing of the power station, for aterm of 100,000 hours of operation, or until the date on which 8 planned gas turbine treatments are completed (OPC
estimates that thisisa period of 12 years). OPC's long-term service agreement with Mitsubishi includes timetables for performance of the maintenance work, including “ major overhaul”
maintenance, which isto be performed every six years. Regular maintenance work is scheduled to be completed approximately every 18 months, with the next regular maintenance work scheduled
to occur prior to the summer of 2020. As planned, major overhaul maintenance work was completed between September and November 2018, which halted the OPC-Rotem plant’s operations
along with the related energy generation activities. During the maintenance, supply of electricity to OPC-Rotem’s private customers continued as usual using energy purchased by OPC, in
accordance with the standards published by the EA and OPC-Rotem’s PPA agreement with the IEC.

OPC has entered into a shareholders” agreement which grants minority rights to OPC’'s minority shareholder. For further information on OPC's shareholders’ agreements, see “—
Shareholders’ Agreements.”

OPC-Hadera

In August 2015, OPC acquired 100% of the shares of OPC-Hadera from Hadera Paper, alarge paper and paper product manufacturer in Israel. The consideration for the transaction was NIS
60 million (approximately $16 million). OPC-Hadera, which currently operates an 18 MW plant, holds a conditional license for the construction of acogeneration power station in Israel. OPC-
Hadera commenced construction of the plant in June 2016. OPC expects that the total cost of completing the OPC-Hadera plant (including the consideration for the acquisition of OPC-Hadera)
will be approximately NIS 1 billion (approximately $267 million), based upon aplant with up to 148 MW of capacity.

In January 2016, OPC-Hadera entered into an EPC contract with IDOM, for the design, engineering, procurement and construction of the cogeneration power plant (aswell as amendmentsto
the agreement that were subsequently signed). The total consideration, following amendment made to the agreement in 2018, is estimated at N1 S636 million (approximately $177 million), payable
upon achievement of certain milestones. The agreement contains a mechanism for the compensation of OPC-Haderain the event that IDOM fails to meet its contractual obligations under the
agreement. Furthermore, IDOM has provided bank guarantees and a corporate guarantee by its parent company to secure its obligations, and OPC has provided IDOM a guarantee to secure part
of OPC-Hadera sliabilities.
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Pursuant to OPC-Hadera's contingent license, the license is valid until September 2019. Expiration of the conditional license prior to the COD date and the receipt of a permanent license
would constitute grounds for an event of default under OPC-Hadera's financing agreement. Furthermore, in the event of 9-month delays to the agreed COD date, certain customers have the right
to cancel PPAS, subject to certain conditions. OPC-Haderais permitted to cancel PPAs, among others, in the event of asignificant delay in the COD date.

Following delaysin the plant’s construction and operation, the OPC-Hadera plant is currently expected to reach its COD in the third quarter of 2019. As of December 31, 2018, OPC-Hadera
had substantially completed construction of the power plant’s generation units; however, construction still requires the completion of additional tests and further preliminary requirements to
reach commercial operation. In July 2016, OPC-Hadera entered into aNIS 1 billion loan agreement to finance the construction of the OPC-Hadera plant. Approximately 80% of the financing
consists of long-term facility intended to cover the cost of construction and the remaining 20% consists of additional facilities. As of December 31, 2018, following financial closing, OPC has
made drawings under the loan agreement, in atotal amount of NIS 616 million (approximately $164 million), of which two thirds of the amount is CPI-linked. For further information on the OPC-
Haderafinancing, see“Item 5.B Liquidity and Capital Resources—OPC's Liquidity and Capital Resources—OPC's Material |ndebtedness—OPC-Hadera Financing.”

OPC-Hadera's power plant is expected to supply the electricity and steam needs of Hadera Paper’sfacility aswell asto provide electricity to private customersin Israel. The power plant will
operate using natural gas asits energy source, and diesel oil and crude oil as backups. As a cogeneration plant which supplies electricity and steam in a single production process, based on the
construction contractor’s estimates OPC-Hadera s power plant is expected to have arelatively high level of energy utilization. The efficiency of the Hadera station is expected to be approximately
74.5% when steam is supplied to Hadera Paper, and 54.5% when steam is not produced.

In 2015, OPC-Hadera entered into an agreement with Hadera Paper for OPC-Hadera's supply of electricity and steam from the OPC-Hadera power plant under construction to Hadera Paper’s
facility for aperiod of 18 years from the date the power plant reachesits COD. In January 2019, the agreement was amended and its term was extended to 25 years from the date of the amendment.
Pursuant to this agreement, Hadera Paper has agreed to acquire all of its electricity and steam needs from OPC-Hadera. The agreement provides minimum quantity of steam to be purchased by
Hadera Paper (“take-or-pay” level), which will be subject to adjustment. Until OPC-Hadera reachesits COD, OPC-Haderawill supply steam and electricity to Hadera Paper using the Hadera
Energy Center purchased from Hadera Paper and OPC-Rotem will supply the residual energy.

In 2012, Hadera Paper entered into an agreement with the Tamar Group for the supply of natural gas, which has been assigned to OPC-Hadera. The gas supply agreement expires upon the
earlier of April 2028 or the date on which OPC-Hadera consumes the entire contractual capacity. Both contracting parties have the option to extend the agreement, under certain conditions. The
price of gasislinked to the weighted average of the generation component tariff published by the EA, and it is also subject to a price floor. According to the agreement, the gas shall be supplied
on afirm basis, and includes atake-or-pay obligation, by OPC-Hadera, In addition, according to the agreement, OPC-Hadera has the option to effectively reduce the purchased gas quantities by
approximately 50%, subject to certain conditions.

In September 2016, OPC-Hadera entered into another gas supply agreement with the Tamar Group. The gas supply agreement will expire at the earlier of fifteen years following the OPC-
Hadera plant's COD date or on the date on which OPC-Hadera consumes the entire contractual capacity. Both contracting parties have the option to extend the agreement, under certain
conditions. OPC-Hadera al so has the right to terminate this agreement, which it may elect to do in connection with the Energean agreement described below. The price of gasislinked to the
weighted average of the generation component tariff published by the EA, and it is also subject to a price floor. According to the agreement, the gas will be supplied on an interruptible basis,
and the Tamar Group shall not be responsible for failuresin the requested gas supply levels. The Tamar Group may decide to switch the supply to afirm basis. In the event of such adecision
and from the date of the change in supply mechanism, OPC-Hadera will be subject to a take-or-pay obligation. OPC-Hadera al so has the option to sell gas surpluses to other customers, including
related parties, subject to limitations. Furthermore, OPC-Hadera has the option to terminate the agreement at its sol e discretion, within three years starting December 2016.

In December 2017, OPC-Hadera signed an agreement for the purchase of natural gas with Energean. Pursuant to this agreement, OPC-Hadera has agreed to purchase from Energean 3.7 billion
me of natural gasfor aperiod of fifteen years (subject to adjustments based on their actual consumption of natural gas) or until the date of consumption of the full contractual quantity,
commencing at the commercial operation date of the Energean natural gas reservoir. Construction of natural gas reservoirs by Energean has not yet been completed. The agreement is subject to
consent of the lenders under the OPC-Hadera financing agreement. There is no guarantee that the gas supply will be available by such date or at all. For further information on OPC-Hadera's gas
supply agreements, see “—OPC's Raw Materials and Suppliers.”
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In connection with the acquisition of OPC-Hadera by OPC, Hadera Paper sold its Hadera Energy Center, consisting of certain equipment that it uses to produce steam, and up to 18 MW of
additional capacity (and 7 MW that are not active), within its manufacturing plant to OPC-Hadera. OPC-Hadera will also lease from Hadera Paper the land on which the power generation plant is
located for aperiod of 20 years from the OPC-Hadera plant’'s COD. OPC-Hadera is al so expected to sell itsresidual electricity to other end users.

In June 2017, OPC-Hadera entered into along-term maintenance agreement with General Electric International Ltd., or GEI, and GE Global Parts & Products GmbH, or GEGPP for $42 million
(which consideration is payable over the term of the service agreement based on the formula prescribed therein)pursuant to which these two companies will provide maintenance treatments for
the two gas turbines of GEI, generators and auxiliary facilities of the OPC-Hadera plant for a period commencing on the date of commercial operation until the earlier of: (a) the date on which all of
the covered units (as defined in the service agreement) have reached the end-date of their performance and (b) 25 years from the date of signing the service agreement. The service agreement
contains a guarantee of reliability and other obligations concerning the performance of the OPC-Hadera plant and indemnification to OPC-Haderain the event of failure to meet the performance
obligations. OPC-Hadera has undertaken to pay bonusesin the event of improvement in the performance of the plant asaresult of the maintenance work, up to acumulative ceiling for every
inspection period.

Tzomet

In March 2018, OPC acquired 95% of the shares of Tzomet, which is developing anatural gas-fired open-cycle power station in Israel with capacity of approximately 396 MW. The total
consideration for the acquisition of the 95% interest in Tzomet is estimated at approximately $23 million, subject to certain adjustments, of which $7.3 million has been paid and the remaining
consideration will be paid at financial closing of the Tzomet project. In January 2019 OPC entered into an agreement for the acquisition of the remaining 5% of the shares of Tzomet, for
consideration of approximately NIS 27 million (approximately $7 million), which is expected to be completed in increments subject to the fulfillment of certain milestones. A conditional license for
the construction of the Tzomet plant remains subject to conditions. In addition, the Tzomet project remains subject to a positive interconnection survey and to financial closing.

In August 2017, the I sraeli Concentration Committee stated that it believed, for reasons of broad economic concentration, OPC should not be granted alicense. In January 2019, OPC
announced the establishment of aregulatory outline plan which would allow the Israeli Concentration Committeein Israel to modify its opinion regarding the Tzomet license. This outline plan
included conditions, including the sale of the Idan Ofer Group’s holdingsin Reshet Media L td which has been completed.

In April 2019, the EA published its decision to grant Tzomet a conditional license for a 66-month term for the construction of a396MW conventional open-cycle power plant. Pursuant to this
decision, the license will become valid following the Israeli Minister of Energy's approval and the issuance of aguarantee by Tzomet. The term of the conditional license can be extended by the
EA, subject to the Israeli Minister of Energy’s approval, and subject to the regulation. In its decision, the EA also mentioned that the Israeli Concentration Committee did not object to the grant
of the conditional license. The grant of a permanent generation license to Tzomet, upon expiration of the conditional license, is subject to Tzomet's compliance with the conditions set by law. For
adiscussion of risks associated with the development of the Tzomet plant, see“Item 3.D Risk Factors—Risks Related to OPC—OPC faces risks in connection with the expansion of its
business.

As opposed to generation facilities with an integrated cycle that operate during most of the hoursin the year, the Tzomet plant will be an open-cycle power plant (Peaker plant). Peaker
plants are generally planned to operate for a short number of hours during the day, where there is a gap in the demand and supply of electricity, e.g., at peak demand times. They act as backup
plants whose purpose is to provide availability in times of peak demand, such as when other generation facilities break down, or as supplements when solar energy is unavailable. As opposed to
OPC-Rotem and OPC-Hadera, which enter into PPAs to sell power to private customers, Tzomet will sell al of its capacity to the IEC, acting as a Peaker plant.

In September 2018, Tzomet entered into an EPC agreement with PW for construction of the Tzomet project. Pursuant to this agreement, PW committed to provide certain maintenance
services in connection with the power station’s main equipment for aperiod of 20 years commencing from the start date of the commercial operation and undertook to complete the construction
work of the Tzomet project. The aggregate consideration payable over the term of the agreement is approximately $300 million, and is payable based on the achievement of milestones. The
agreement contains amechanism for the compensation of Tzomet in the event that PW fails to meet its contractual obligations under the agreement.

Potential Expansions
In March 2014, OPC, through one of its subsidiaries, was awarded a tender published by the Israel Land Authority to lease a5.5 hectare plot of land adjacent to the OPC-Rotem site. Entry

into the lease agreement is subject to receipt of the required approvals, including the approval of the Israel Land Council, which has not yet been received. In April 2017, OPC was authorized by
the Israeli Government to seek zoning permissions for agas fired power station with a capacity of up to 530MW located on the land adjacent to OPC-Rotem.
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In April 2017, OPC was authorized by the Israeli Government to seek authority for zoning of the land for a gas-fired power station of up to 800 MW of installed capacity on land owned by
Hadera Paper near the Hadera power station. OPC-Hadera has entered into an option agreement with Hadera Paper to |ease the relevant land.

These plots of lands, if zoning permission is granted, would provide OPC with land that can be used with tenders but OPC would still require licenses to proceed with any projects on this
land. See“Item 3.D Risk Factors—Risks Related to OPC—OPC faces risks in connection with the expansion of its business.”

OPC's Raw Materials and Suppliers
OPC's power facilities utilize natural gas as primary fuel, and diesel oil and crude oil as backups.

OPC-Rotem and OPC-Hadera have entered into gas supply agreements with the Tamar Group, composed of Noble Energy Mediterranean Ltd., Delek Drilling Limited Partnership, Isramco
Negev 2 Limited Partnership, Dor Gas Exploration Limited Partnership, Everest Infrastructures Limited Partnership and Tamar Petroleum Limited Partnership, or collectively, for the purchase of
natural gas. For further information on these agreements see “—OPC's Description of Operations—OPC-Rotem” and “OPC's Description of Operations—OPC-Hadera.”

The price that OPC-Rotem pays to the Tamar Group for the natural gas supplied is based upon abase price in NIS set on the date of the agreement, indexed to changesin the EA’s
generation component tariff, and partially indexed (30%) the U.S. Dollar representative exchange rate. The price that OPC-Hadera pays to the Tamar Group is based upon abase pricein US$, fully
indexed to changesin the EA’s generation component tariff. Asaresult, increases or decreasesin the EA’s generation tariff have arelated effect on OPC-Rotem’s and OPC-Hadera s cost of
sales and margins. In addition, the natural gas price formulas in OPC-Rotem’s and OPC-Hadera's supply agreements are subject to afloor price mechanism, which is denominated in US$ for both
OPC-Rotem and OPC-Hadera.

Asaresult of previous declinesin the EA’s generation component tariff, OPC-Rotem paid the minimum price starting in November 2015 as well as during 2016 to 2018 (excluding one month
in 2018). Therefore, declinesin the EA generation component tariff may not have a corresponding decline in OPC-Rotem’s natural gas expenses, due to the floor price mechanism. and may lead to
adeclinein OPC-Rotem’s margins, which may have amaterial adverse effect on OPC’s business, results of operations and financial condition. For information on the risks associated with the
impact of the EA’s generation tariff on OPC's supply agreements with the Tamar Group, see “Item 3.D Risk Factors—Risks Related to OPC—Changesin the EA’s el ectricity rates may reduce
OPC's profitability.”

In December 2018, the EA published the electricity tariffs for 2019, which included an increase of the EA’s generation component tariff by approximately 3.3%. Asaresult, OPC-Rotem's gas
prices may rise above the minimum price. OPC-Hadera's gas prices exceeded the minimum price in 2018 and are expected to be above the minimum pricein 2019.

In December 2017, OPC-Rotem and OPC-Hadera signed agreements for the purchase of natural gas with Energean. These agreements are described above.
OPC's Competition

Within Isragl, OPC’'s major competitors are |EC and private power generators, such as Dorad Energy Ltd. and Dalia, who, as aresult of government initiatives encouraging investmentsin the
Israeli power generation market, have constructed, and are constructing, power stations with significant capacity. The more important private producers are presented in the table below.

Name Power Station Technology Approximate Capacity (MW) Commercial Operating Date
Dorad Conventional 860 May 2014

Mashav Conventional 120 April 2014

Dalia— Unit 1* Conventional 450 July 2015

Dalia— Unit 2* Conventional 450 September 2015
Ashdod Energy? Cogeneration 60 October 2015
Ramat Negev Energy? Cogeneration 120 January 2016
Sugat? Cogeneration 70 Under construction
Alon Tabor? Cogeneration 70 Under construction
Ramat Gabriel? Cogeneration 70 Under construction
Paz Ashdod? Cogeneration 100 July 2013

Delek Sorek? Conventional 140 August 2017

Dead Sea Works (DSW)? Cogeneration 230 Under construction
IPM Beer Tuvig? Conventional 450 Under construction
OPD Delek Ashkelon? Cogeneration 87 February 2019

(1) ToOPC'sknowledge, part of Dalia stotal installed output (Unit 1 and Unit 2) isallocated to the IEC, and part of it is allocated to private customers.

(2) ToOPC'sknowledge, part of the capacity generated by these entitiesis designated to ayard consumer or to independent consumption.
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OPC is seeking to extend its activitiesinto the area of “ Peaker” power stations, whose purposeisto provide availability to the IEC, in order to diversify its customer mix and decreaseits
dependence on private customers. OPC is also considering participating in the |EC tenders of five of its power stations, see “—Regulatory, Environmental and Compliance Matters.”

OPC's Seasonality

Revenues from the sale of electricity are seasonal and impacted by the “ Time of Use” tariffs published by the EA. The seasons are divided into three, as follows: (a) summer — July and
August; (b) winter — December, January and February; (c) transitional seasons— March to June and September to November.

The following table provides a schedul e of the weighted EA’s Generation Component rates for 2019 based on seasons and demand hours, published by the EA.

Season Demand Hours Weighted production rate (AGOROT per Kwh)
Off-peak 21.47
Winter Shoulder 41.65
Peak 72.71
Off-peak 18.34
Transition Shoulder 23.44
Peak 30.19
Off-peak 18.12
Summer Shoulder 29.40
Peak 76.25
Weighted Average Rate 2909

In general, tariffsin the summer and winter are higher than during transitional seasons. The cost of acquiring gas, which isthe primary cost of OPC, is not influenced by the tariff seasonality.
Therefore, the profitability of power producers, including OPC-Rotem and OPC-Hadera, is generally higher in the summer and winter months compared to the remainder of the year.

For further information on the seasonality of tariffsin Israel, see “— ndustry Overview— Overview of Israeli Electricity Generation Industry.”

Thefollowing table provides a summary of OPC's revenues from the sale of electricity, by season (in $ millions) for 2017 and 2018. These figures have not been audited or reviewed.

2017 2018
Summer (2 months) 70 67
Winter (3 months) 99 98
Transitional Seasons (7 months) 181 182
Total for theyear 350 347

Tzomet's revenues, to the extent the project is completed, will be divided into payment for availability and payment for energy. The availability tariff includes reimbursement for capital costs
required for the construction of the plant. However, available capacity in peak demand seasons (i.e. winter and summer) receives higher compensation compared to capacity during transition
seasons. The energy tariff includes reimbursement for electricity generation expenses and, therefore, does not change significantly between seasons.
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OPC's Property, Plants and Equipment

The following table provides certain information regarding OPC's power plants, as of December 31, 2018:

Company/Plant L ocation Installed Capacity Fuel Type
(MW)
Operating Companies
OPC-Rotem Mishor Rotem, Israel 466 Natural gasand diesel (combined cycle)
OPC-Hadera! Hadera, Israel 182 Natural gasand diesel

(1) OPC-Haderaalso holds a conditional license for the construction of acogeneration power station in Israel, based upon aplant with up to 148 MW of capacity. Construction commenced in
June 2016 and, following delays in the plant’s construction and operation, COD is currently expected in the third quarter of 2019.

(2) OPC-Hadera' s generation license refersto an installed capacity of 25 MW, representing an 18 MW and 7 MW unit. The 7 MW steam turbine reflected in OPC-Hadera slicenseis not active,
and therefore OPC-Hadera sinstalled capacity isonly 18 MW.

OPC leasesits principal executive officesin Israel. OPC owns all of its power generation facilities. OPC has also been awarded a tender published by the Israel Land Authority to lease a5.5
hectare plot of land adjacent to the OPC-Rotem site and OPC-Hadera has entered into an option agreement with Hadera Paper to lease land owned by Hadera Paper near the Hadera power
station.

Asof December 31, 2018, the consolidated net book value of OPC's property, plant and equipment was $635 million.

Insurance

OPC and its subsidiaries hold various insurance policiesin order to reduce the damage for various risks, including “al-risks” insurance. The existing insurance policies maintained by OPC
and its subsidiaries may not cover certain types of damages or may not cover the entire scope of damage caused. In addition, OPC may not be able to obtain insurance on comparable termsin
the future. OPC and its subsidiaries may be adversely affected if they incur losses that are not fully covered by their insurance policies.

Employees

As of December 31, 2018, OPC had atotal of 92 employees, of which 55 employees arein the operations division, and 37 are at OPC's headquarters. Substantially all of OPC’s employees are
employed on afull-time basis.

The table below sets forth breakdown of employees by main category of activity as of the dates indicated:

As of December 31,

2018 2017 2016
Number of employees by category of activity:
Plant operation and maintenance 55 51 51
Corporate management, finance, commercial and other 37 37 28
OPC Total 92 88 79

Most of the OPC-Rotem power plant’s operations employees are employed under a collective employment agreement entered into in November 2015, which is scheduled to remain in force
through March 2019. Upon expiration of the agreement on April 1, 2019, OPC is expected to commence negotiations to renew this collective employment agreement on terms to be agreed among
the negotiating parties. The agreement establishes and regul ates which employees are subject to the agreement, as well as the career path that the employees will follow within the organization,
from their initial hiring through the end of their employment. The agreement establishes the process of hiring employees, trial periods, starting compensation and salary, rates for wage increases
and annual bonuses, as well as entitlement to vacation, sick days and conval escence pay, welfare benefits, disciplinary regulations, and the process for ending employment and the mechanism
for resolving disputes between management and the employees' representation. In addition, the agreement stipul ates that OPC's employees that are subject to the agreement will receive salary
increase and annual bonus for each calendar year in the agreement period.

In March 2018, a collective employment agreement was signed with the Hadera Energy Center. This agreement was in line with the existing collective agreement of OPC-Rotem power plant’s
operations employees. The agreement will apply to the Hadera Energy Center employees and to the employees that will be hired at the Hadera Power station.

For further information on the risks relating to these coll ective employment agreements, see ““Item 3.D Risk Factors—Risks Related to OPC—OPC requires qualified personnel to manage
and operate its various businesses and projects.”

Shareholders’ Agreements

OPC holds a 80% stake in OPC-Rotem. OPC has entered into a shareholders’ agreement with Veridis, the minority shareholder of OPC-Rotem. The shareholders' agreement grants Veridis
veto rightsin connection with certain material decisions relating to OPC-Rotem, including: (a) achange in the incorporation documents; (b) winding up of OPC-Rotem; (c) changein rights
attached to shares prejudicing a shareholder; (d) transactions with affiliated parties; (€) change in the OPC-Rotem’s activity; (f) reorganization, merger, sale of material assets and such like; (g)
pursuit of new projects; (h) changes in share capital, issue of bonds or allotment of various securities, subject to the exceptions determined in the agreement; (i) change of accountants; and (j)
appointment and dismissal of directors on behalf of Veridis.

The agreements grant the shareholders additional rightsin the event of any of them selling OPC-Rotem shares, such as aright of first refusal and tag-along rights. The agreement also
permits OPC to terminate the sharehol der agreement in the event that Veridis sellsits sharesin OPC-Rotem.
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Legal Proceedings
For adiscussion of significant legal proceedings to which OPC’s businesses are party, see Note 19 to our financial statementsincluded in this annual report.

Regulatory, Environmental and Compliance Matters

IEC generates and supplies most of the electricity in Israel in accordance with licenses granted it by virtue of the Israeli Electrical Market Law, and distributes and supplies al of the
electricity in Isragl. In addition, | EC serves asthe “ System Administrator” for the Israeli electricity system by virtue of the general license granted it (but, pursuant to the Israeli Government’s
recent electricity sector reform, it is expected to cease acting as System Administrator in the upcoming years, see “—IEC Reform”). The System Administrator isintended to maintain balance in
levels of supply and demand in the electricity market, manage the transmission of energy from power stations to substations at the reliability and quality required (by passing through the power
grids), timing and performing maintenance works in production units and in transmission systems, managing commercein Israel under competitive, equal and optimal terms, including performing
agreements to purchase available capacity and energy from private electricity producers and for planning and devel oping the transmission and distribution systems. Within this framework, |EC,
as System Administrator, sets the dispatch order of operation for production units, prepares connection surveys and more. |EC's activity as the System Administrator is subject to the Standards
published by the EA.

Pursuant to the Electricity Sector Law, |EC was defined as an “ essential service provider” and as such is subject to the obligations pertaining to the proper management of the Israeli
electrical services market. These obligationsinclude, inter alia, submitting development plans, managing and operating the electrical system in Israel including the transmission and distribution
systems, providing backup and infrastructure services to private power producers and to consumers as well as purchasing electricity from private power producers. In addition, IEC was declared
amonopoly by the Israeli Antitrust Authority in the electricity sector, in the field of power supply — electricity production and sale, transmission and distribution of electricity and providing
backup services to electricity consumers and producers.

|EC Reform

Pursuant to the I sraeli Government’s electricity sector reform, the IEC will be required to sell five of its power plants through atender process over the next 8 years, which is expected to
reduce its market share to below 40%. The IEC will be permitted to build and operate two new gas-powered stations (through a subsidiary), but will not be authorized to construct any new
stations or recombine existing stations. The |[EC will also cease acting as the System Administrator. Furthermore, according to a paper published by the competition authority, the following
limitations will be imposed:

An entity may not acquire more than two of the sites sold in the tender process;

An entity that holds the right to an electricity generation plant with more than 30MW in capacity using conventional or cogeneration technology, may not acquire more than one of
the sites sold in the tender process;

An entity may not hold more than 20% of the total planned installed capacity on the date of sale of all the sites being sold; and
An entity holding aright to afuel venture may not acquire any of the sites being sold.
Separate regulations are to be issued for the tender process for each power plant. Regulations for the tender of the Alon Tabor plant were issued in December 2018. Parties interested in
participating in the tender of this site are required to submit their bids by May 2019. OPC submitted arequest for early classification in the Alon Tabor site tender processin January 2019 and

was admitted to the preliminary classification stage in February 2019. Thereis no certainty that OPC will be participating in the tender sale of thissite.

Ministry of Energy
The Israeli Ministry of Energy regulates the energy and natural resources markets of the State of Israel: electricity, fuel, cooking gas, natural gas, energy conservation, water, sewerage, oil

exploration, minerals, scientific research of the land and water, etc. The Ministry of Energy regulates public and private entitiesinvolved in these fields, and operates to ensure the markets'
adequate supply under changing energy and infrastructure needs, while regulating the markets, protecting consumers and preserving the environment.
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According to publications of the Ministry of Energy, the Ministry of Energy’s multi-year goalsinclude diversified energy resources and ensuring reliability of supply during peacetime and
emergency, developing effective and significant natural gas, and determining long-terms policies and appropriate regul ations of the market's electricity.

The Ministry of Energy’s main objectivesin the electricity field are securing areliable supply of electricity to the I sraeli market, formulating devel opment procedures to the electricity
production sections, energy transmission and distribution, promoting policies to integrate renewable energiesin electricity production in accordance with governmental decisions, formulating
policies changing the market's el ectricity structure, performing control and supervision of theimplementation of the IEC's and private producers’ development plans, performing control,
supervision and enforcement of implementing safety regulations according to the Electricity Law, 5714-1954, and handling legislature in the electricity market fields, rules of performing electricity
works and security in electricity. The main objectives of the Ministry of Energy in its workplan for 2019 included achieving an efficient and competitive electricity sector by focusing on the
reform of the sector through the initiation of tenders for the sale of IEC power plants and the transfer of system management activities from the |[EC to the new System Administrator. In October
2018, the Ministry of Energy published (for public consultation) the 2019 objectives for the energy sector, with the main two objectives being (&) the end of coal usage and the transition to
natural gas and renewable energies and (b) 10% penetration of renewable energiesin electrical manufacturing by 2020 and 17% by 2030.

EA

The Electricity Authority, or the EA, which is subordinated to the Ministry of Energy and operatesin accordance with its policy, was established in January 2016, and replaced the Public
Utility Authority, or PUAE, which operated until that time by virtue of the Electricity Sector Law. The EA has the authority to grant licenses in accordance with the Electricity Sector Law
(licenses for facilities with a generation capacity higher than 100 MW also require the approval of the Minister of Energy), to supervise license holders, to set electricity tariffs and criteriafor
them, including the level and quality of services required from an “essential service provider” license holder, supply license holder, atransmission and distribution license holder, an electricity
producer and a private electricity producer. Thus, the EA supervises both the IEC and private producers.

The Minister of Energy can dispute EA rulings and request a renewed discussion on specific rulings, except in the matter of the electricity tariffs, which the EA hasfull authority to set. In
addition, the Minister of Energy has the authority to propose the appointment of some of the members of the EA board, aswell as the authority to rule on electricity market policy on the subjects
defined in the Electricity Sector Law.

According to the Electricity Authority Law, the EA may set the power rates in the market, based, among others, on |EC costs that the EA electsto recognize, and yield on capital. The EA
sets different rates for different electricity sectors. According to the Electricity Sector Law, the |[EC shall charge customers in accordance with rates set by the EA and shall pay another license
holder or acustomer in accordance with the relevant rates. In addition, the EA setsthe tariffs paid by private electricity producersto the |[EC for various services provided by the |IEC, including
measurement and meter services, system services, and infrastructure services.

The workplan of the EA for 2018 included, among other things, the publication of along-term plan for the electricity sector, the promotion of renewable energies and decentralized
generation, the formulation of a program for the development of atransmission and distribution system that will provide aresponse to the increase in demand and utilization of different
production technologies, the replacement of the IEC as System Administrator and the advancement of the sale of the IEC'sfive sites.

For further information on related EA tariffs, see “—I ndustry Overview— Overview of Israeli Electricity Generation Industry.” For further information on the effect of EA tariffson OPC's
revenues and margins, see “Item 5. Operating and Financial Review and Prospects—Material Factors Affecting Results of Oper ations—OPC— Sales—EA Tariffs.”

Independent Power Producers

In recent years, a substantial number of independent power producers have begun entering the Israeli electricity generation market, in view of, among others, increasing competition in the
field of electricity generation and encouraging the construction and operation of private generation facilities. Thisentry hasled to a significant decrease in the IEC’s market share in the sale of
electricity to large electricity consumers (high and medium voltage consumers) such that in 2016, according to public |EC reports, its market share dropped to under 50% of electricity salesto

large consumers.

Activity by independent power producers, including the construction of private power stations and the sale of electricity produced therein, isregulated by | PP Regulations and the
Cogeneration Regulations, as well as the rules, decisions, and standards established by the EA. OPC-Rotem has a unique regulation by virtue of atender, as detailed below.
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According to the Electricity Sector Law, none of the actions set in the Electricity Sector Law shall be carried out by anyone other than alicense holder. The Licenses Regulationsinclude
provisions and conditionsin the matter of issuing licenses, rules for operating under such licenses and the obligations borne by license holders.

In order to obtain a production license, a private electricity producer must file a request in accordance with the relevant regulations, and meet the threshold conditions. Among others, the
manufacturer bears the burden to prove that the corporation requesting the license has alink to the land relevant to the facility. According to EA rulings, subject to meeting the terms (and with
the approval of the Minister of Energy for licenses exceeding 100 MW), the developer is granted a conditional license. The conditional license holder must meet certain milestones for
constructing its facility as detailed in the conditional license, and must also prove financial closing. Only after meeting these milestones and the commercial operation of the facility, the devel oper
isgranted a generation license (or Permanent License) determined by the EA for the period determined in such license (for licenses exceeding 100 MW, the license must be approved by the
Minister of Energy).

This model, which is based on receiving a conditional license followed by a permanent license (subject to meeting the regulatory and statutory milestones), is applicable to both the
production of electricity using conventional technology and cogeneration technology, with the exception of facilitieswith an installed capacity under 5 MW, for which no licenseisrequired for
their operation, and photovoltaic facilitieswith an installed capacity over 5 MW, which require only afixed license.

According to the 2017 Electricity Market Report, as of 2017, |PPs (including OPC-Rotem and including renewable energy) are active in the market with an aggregate capacity of approximately
4,254 MW, constituting 24% of the Israeli electricity market'stotal installed capacity. The EA estimates that by the end of the |EC reform period, |EC's market share is expected to be
approximately 45% of the installed conventional capacity in the market, approximately 33% of theinstalled capacity (including renewable energy) and approximately 32% of the installed capacity
for gas. OPC's market share is expected to drop below 40% of the generation in the market.

The regulatory arrangements applicable to | PPs were determined while distinguishing between the different generation technol ogies they use and the various levels of voltage they will be
connected to (according to installed capacity). The following are the key electricity production technol ogies used by private producersin Israel:

Conventional technology — electricity generation using fossil fuel (natural gas or diesel oil). Exercise of the quota of 1PPs using this technology amounts to approximately 2,540 MW
out of atotal quotaof 3,470 MW assigned to generation using this technology.

Cogeneration technology —electricity generation using facilities that simultaneously generate both electrical energy and useful thermal energy (steam) from asingle source of energy.
Exercise of the quota of generators using this technology amounts to approximately 998 MW out of atotal quota of 1,000 MW assigned under the current regulation. Licenses issued
beyond that shall be subject to different regulation.

Renewabl e energy — generation of electric power the source of energy of which includes, inter alia, sun, wind, water or waste. The installed capacity of renewable energy generation
facilities amounts to approximately 1,916 MW aswell as another 105 MW in various stages of construction, constituting 2,021 MW out of aquotaof 3,746 MW assigned to generation
using renewable energy.

Pumped storage energy — generation of electricity using an electrical pump connected to the power grid in order to pump water from alower water reservoir to an upper water reservoir,
while taking advantage of the height differences between them in order to power an electric turbine. The installed capacity of production facilities using this technology amounts to 644
MW out of atotal quota of 800 MW assigned to generation.

According to the Electricity Sector Law, the IEC, as an essential service provider, iscommitted to purchasing electricity from IPPs at the rates and under the conditions set in the Electricity
Sector Law and the regulations and standards promulgated thereunder (and, in relation to OPC-Rotem, by virtue of the tender and OPC-Rotem’s PPA with |EC). In addition, the |EC is committed
to connecting the IPPs facilities to the distribution and transmission grid and providing them with infrastructure servicesin order to allow |PPs to provide power to private customers and system
administration service.

Regulatory Framework for Conventional IPPs

The regulatory framework for current and under construction conventional |PPswas set by the PUAE in 2008. An IPP may choose to allocate its generation capacity, as “ permanently
available capacity,” or PAC, or as “variable available capacity,” or VAC. PAC refersto capacity that is allocated to | EC and is dispatched according to |EC’s instructions. PAC receives a capacity
payment for the capacity allocated to IEC, aswell as energy payment to cover the energy costs, in the event that the unit is dispatched. VAC refers to capacity that is allocated to private
consumers, and sold according to an agreement between the |PP and athird party. Under VAC terms, | PP shall be entitled to receive availability payments for excess energy not sold to private
customers. In addition, the |EC can purchase electricity allocated to it at variable availability, on a price quote basis. Within this regulatory framework, a private electricity producer can choose to
allocate between 70% and 90% of their production capacity at high availability, and the rest at variable availability.
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Upon the development of the electricity market and the utilization of Regulation 241 quotas in December 2014, the EA published afollow-up arrangement for conventional producers, and
implemented dispatch of |PPs according to the economic dispatch order. According to this regulation, the production units shall be dispatched in accordance with an economic dispatch principle
and independent of PPAs between producers and customers, and shall apply to producers with an installed capacity higher than 16 MW and up to atotal output of 1,224 MW. Thisregulation is
referred to as Regulation 914.

In May 2017, the EA amended Regulation 914. Under the amendment, a higher tariff was adopted for production facilities that comply with certain flexible requirements. The amendment also
offers open-cycle producers several aternatives, including receiving surplus gas from the gas agreements of other producers. The total quotafor new facilities under this arrangement was limited
t0 1,100 MW distributed across various plants (at least 450 MW and up to 700 MW for combined cycle facilities, at least 400 MW and up to 650 MW for flexible open cycle facilities).
Furthermore, under the amendment the EA prohibits entry into bilateral transactions by open-cycle facilities and demands that combined-cycle facilities sell at least 15% of their capacity to
private consumers. Finally, in order to grant |PPs sufficient time to reach financial closing, Regulation 914 was extended to apply to producers who will receive licenses no later than January 1,
2020.

In November 2018, the EA published a decision regarding the activity arrangement of natural gas generation facilities connected to the distribution network. Upon adoption of this decision,
generators under 16MW will be encouraged to construct power plants within customers' facilities. These power plants will only be permitted to sell electricity to customers within the facility
(and not other private customers) and the System Administrator.

In March 2019, the EA published a decision regarding the establishment of generators connected to the high-voltage network without a tender process. This decision would permit the
establishment of generation facilities that are connected to the transmission grid or integrated in the connection of a consumer connected to the transmission grid (excluding renewabl e energy)
for amaximum capacity of 500 MW and provided they receive tariff approval by the end of 2023. These generation facilities will only be permitted to sell electricity to customers within the facility
(and not other private customers) and to provide the rest of their available capacity to the System Administrator, that will upload the capacity to the grid according to central upload system.

OPC-Rotem’s Regulatory Framework

OPC-Rotem operates according to a tender issued by the state of Israel in 2001 and, in accordance therewith, OPC-Rotem and the |EC executed the IEC PPA in 2009, which stipulates OPC's
regulatory framework. OPC-Rotem’s framework differs from the general regulatory framework for 1PPs, as set by the PUAE and described above.

According to the [EC PPA, OPC-Rotem may sell electricity in one or more of the following ways:

1. Capacity and Energy to | EC: according to the IEC PPA, OPC-Rotem is obligated to allocate its full capacity to IEC. Inreturn, |EC shall pay OPC-Rotem amonthly payment for each
available MW, net, that was available to IEC.

In addition, when | EC requests to dispatch OPC-Rotem, the |EC shall pay a variable payment based on the cost of fuel and the efficiency of the station. This payment will cover the
variable cost deriving from the operation of the OPC-Rotem Power station and the generation of electricity.

2. Saleof energy to end users: OPC-Rotem is allowed to inform |EC, subject to the provision of advanced notice, that it isreleasing itself in whole or in part from the allocation of capacity
to |EC, and extract (in whole or in part) the capacity allocated to IEC, in order to sell electricity to private customers pursuant to the Electricity Sector Law. OPC-Rotem may, subject to 12-
months’ advanced notice, re-include the excluded capacity (in whole or in part) as capacity sold to IEC.

OPC-Rotem informed | EC, as required by the IEC PPA, of the exclusion of the entire capacity of its power plant, in order to sell such capacity to private customers. Since July 2013, the entire
capacity of OPC-Rotem has been allocated to private customers.

The IEC PPA includes a transmission and backup appendix, which requires |EC to provide transmission and backup services to OPC-Rotem and its customers, for private transactions
between OPC-Rotem and its customers, and the tariffs payable by OPC-Rotem to |EC for these services. Moreover, upon entering a PPA between OPC-Rotem and an individua consumer, OPC-
Rotem becomes the sole electricity provider for this customer, and IEC is required to supply power to this customer when OPC-Rotem is unable to do so, in exchange for a payment by OPC-
Rotem according to the tariffs set by the EA for this purpose. For further information on the risks associated with the indexation of the EA’s generation tariff and its potential impact on OPC-
Rotem'’s business, financial condition and results of operations, see “Item 3.D Risk Factors—Risks Related to OPC— Changesin the EA’s el ectricity rates may reduce OPC's profitability.”
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Regulatory Framework for Cogeneration |PPs

The regulatory framework for current and under construction cogeneration |PPs was established by the PUAE in its 2008 and 2016 decisions. A cogeneration | PP can sell electricity in the
following ways:

1. At peak and shoulder times, one of the following shall apply:
a each year, the IPP may sell up to 70% of the total electrical energy, calculated annually, produced in its facility to IEC—for up to 12 years from the date of the grant of the license; or
b. each year, the IPP may sell up to 50% of the total electrical energy, calculated annually, produced initsfacility to IEC—for up to 18 years from the date of the grant of the license.

2. Atlow demand times, |PPswith units with an installed capacity of up to 175 MW, may sell electrical energy produced by it with a capacity of up to 35 MW, calculated annually or up to
20% of the produced power, inasmuch as the installed output of the unit is higher than 175 MW, all calculated on an annual basis.

According to the regulations, if acogeneration facility no longer qualifies as a“ Cogeneration Production Unit,” other rate arrangements are applied to it, which areinferior to therate
arrangements applicable to cogeneration producers.

In December 2018, the EA published a proposed decision for hearing regarding arrangements for high voltage generators that are established without a tender process. Thiswould also
enabl e the establishment of cogeneration facilities.

OPC-Hadera’'s Regulatory Framework

OPC-Hadera holds a conditional license, granted on October 19, 2012 (as amended on August 29, 2016), for the construction of acogeneration power station in Israel. On September 18, 2016,
OPC-Hadera provided the EA anoticethat it had reached “financial closing” with respect to financing for the project.

Moreover, as set forth above, OPC-Hadera must meet certain conditions before it will be subject to the regulatory framework for cogeneration |PPs and be considered a“ Cogeneration
Production Unit.” For example, OPC-Haderawill have to obtain a certain efficiency rate which will depend, in large part, upon the steam consumption of OPC-Hadera s consumers. In
circumstances where OPC-Hadera no longer satisfies such conditions and therefore no longer qualifies as a“ Cogeneration Production Unit,” other rate arrangements, are applied to it, which are
inferior to the rate arrangements applicable to cogeneration producers.

Tzomet's Regulatory Framework

The Tzomet power plant is expected to be constructed pursuant to Regulation 914 and will be subject to the conditions and limitations thereunder, see “—Regulatory Framework for
Conventional IPPs.”

In August 2017, the |EC provided the results of its feasibility study regarding the connection of the Tzomet plant to the national power grid. According to the results, the IEC estimated that
it would take longer for the Tzomet power plant (currently under construction) to be connected to the national power grid than estimated by Tzomet. Tzomet has appeal ed the results of the
feasibility study, but did not receive a positive feasibility study during 2018 that would permit connection to the national power grid within the timeframe required by Regulation 914.

Qoros

Kenon holds a 24% interest in Qoros, a China-based automotive company, and has entered into an agreement to reduce itsinterest to 12% of Qoros. Kenon used to hold a50% stakein
Qoros prior to the Mg ority Shareholder in Qoros’ investment, and was one of the founding members of the company. Kenon continues to remain actively involved in the business with its
current stake and right to appoint two of the nine directors on Qoros’ board.

In 2018, the Majority Shareholder in Qoros acquired 51% of Qoros from Kenon and Chery for RMB3.315 hillion, as part of atotal investment of approximately RMB6.63 billion by the Majority
Shareholder in Qoros, of which RMB6.5 hillion was ultimately invested in Qoros' equity. Asaresult, Kenon and Chery have 24% and 25% stakes in Qoros, respectively. Qoros updated its
business license to reflect the change in its ownership in December 2017. In January 2019, Kenon agreed to sell half of its remaining interest in Qoros (i.e. 12%) to the Mgjority Shareholder in
Qoros for a purchase price of RMB1,560 million (approximately US$227 million), which is based on the same post-investment valuation astheinitia investment by the Majority Shareholder in
Qoros. The saleis subject to obtaining customary relevant third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of
the sale, Kenon will hold a12% interest in Qoros, the Majority Shareholder will hold 63% and Chery will own 25%. For further information, see “Item 4.B Business Overview—Our Businesses—
Qoros—Qoros' Investment Agreement” and “Item 4.B Business Overview—Our Businesses—Qoros—2019 Qoros Sale Agreement.”
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Kenon has outstanding back-to-back guaranteesto Chery in respect of Qoros’ debt of up to RMB288 million (approximately $44 million), with respect to debt in principal of RMB320 million
(approximately $47 million), and has pledged a substantial portion of itsinterest in Qoros to support certain Qoros debt, aswell as Chery’s guarantees of Qoros debt.

Qoros’ manufacturing facility in Changshu, Chinahas atechnical capacity of 150 thousand units per annum, which can be increased to approximately 220 thousand units per annum through
the utilization of different shift models. Qoros sold approximately 62,000 vehiclesin 2018, as compared to approximately 15,000 vehiclesin 2017. A substantial number of such salesin 2018 reflect
purchases from an entity introduced by the Majority Shareholder in Qoros. Qoros vehicles are currently C-segment vehicles.

Chinese Passenger Vehicle Market Developments
Qorosisfocused on the Chinese passenger vehicle market, which experienced rapid growth driven by significant expansion of the economy prior to 2017. In 2018, the market contracted for

thefirst timein 28 years, primarily due to the economy’s slowdown and the end of automobile tax incentivesin China. The table below sets forth domestic sales volumes of passenger vehicle
modelsin Chinabetween 2013 and 2018.

China Passenger Vehicle® Annual Domestic Wholesales
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New Energy VehicleMarket in China

The Chinese central government has stated that the NEV market is critical for the development of the Chinese automobile industry and China’'s economic growth, and hasimplemented a
number of policiesto promote the growth of the market. Sales of NEV cars (which includes plug-in and battery electric vehicles) increased from approximately 290,000 unitsin 2016 to
approximately 1 million unitsin 2018.

Chinese national and regional governments have implemented various policies to promote the growth of the NEV market, including through purchase subsidies from central and local

governments and purchase tax incentives. However, according to public reports, anumber of these subsidies are expected to be reduced by 50% on average in 2019, which may affect the
demand for NEVsin China.

Pricing Trendsin the Chinese Passenger Vehicle Market

Asaresult of the phase-out in 2018 of the purchase tax incentives for conventional vehicles, and the resulting impact on vehicle salesin China, dealers and OEMs offered incentives for
vehicle purchases, especially in the form of price reductions. Thisled to greater price discountsin 2018 as compared to 2017. In line with many of its competitors, Qoros offered various
incentives for vehicle purchases, including price reductions. Qoros expects the downward pressure on vehicle prices to continue for the next few years.
Qoros’ Description of Operations

Qoros designs, engineers and manufactures automobiles manufactured in China, designed to deliver international standards of quality and safety, aswell asinnovative features. In 2018,
Qoros sold approximately 62,000 cars, as compared to approximately 15,000 carsin 2017 with a substantial number of such salesin 2018 reflecting purchase orders introduced by the Majority
Shareholder in Qoros.

Models

Qoros currently sells C-segment models, including:

Qoros 3 Sedan —launched in 2013;
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Qoros 3 Hatch —launched in 2014,
Qoros 3 City SUV —launched in 2014;
Qoros 5 UV —launched in 2016; and
Qoros 3GT —launched in 2016.

Qoros' platform has been designed to enable the efficient introduction of new models in the C- and D-segments. Qoros developed its vehiclesin accordance with international standards of
quality and safety, working in conjunction with global entities from both automotive and non-automotive industries.

A significant portion of Qoros' salesare SUV vehicles.

Qoros' strategy includes the development of NEV models. Qoros has recently introduced an NEV model of the Qoros Sedan, the Qoros 3 EV500. Qorosiis planning to introduce additional
NEV models.

Qoros' Manufacturing: Property, Plants and Equipment

Qoros conducts its vehicle manufacturing and assembly operations at its 150 thousand unit per annum, 790,000 square meter factory by land size in Changshu, China, for which it hasaland
useright until 2062. This technical capacity of the manufacturing facility can be increased to approximately 220 thousand units per annum through the utilization of different shift models.

Qoros' Sourcing and Suppliers

Qoros sources the component parts necessary for its vehicle models from over 100 global suppliers. Qoros also collaborates and sub-contracts with several engineering firms for its product
development activities.

Qoros' Commercial Agreementswith Shareholders

Qoros sourcesits engines and certain spare parts from Chery in the ordinary course of Qoros' business and there are platform sharing arrangements between Qoros and Chery, and Qoros
has entered into various commercial agreements with respect to the provision of such suppliesfrom Chery. Qoros may enter into additional commercial arrangements and agreements with
shareholders or their affiliatesin the future. Qoros has total amounts payable to Chery in the amount of RMB652 million (approximately $95 million) as of December 31, 2018.
Qoros Dealers

Qoros marketsits vehiclesin Chinaprimarily through a network of independent authorized retail dealers, with whom Qoros entersinto non-exclusive relationships. As of December 31, 2018:

. Qoros’ dealershipsincluded 160 points of sales, 29 additional points of sales under construction and Memorandums of Understanding;

. Qoros had 96 full-service deal erships, providing Qoros’ customers with authorized salesmen, showrooms, and services and parts, under one roof; the remaining portion of Qoros
dealership network comprises only showrooms; and

. Qoros operated 2 self-owned deal erships.
For information on the risks related to Qoros' dealers, see “Item 3.D Risk Factors—Risks Related to Our Interest in Qoros—Qoros faces certain risks relating to its business.”
Auto Financing Program

Customer financing is available and financing packages are also offered by Chery Huiyin Motor Finance Service, Co. Ltd., or Huiyin, aWuhu Chery affiliate. Qoros has provided a guarantee
to Huiyin for wholesal e financing arrangements between Huiyin and selected Qoros dealers. To date, Qoros has not been required to make any payments under this guarantee.

Qoros' Competition

The passenger vehicle market in Chinais highly competitive, with competition from many of the largest global manufacturers (acting through joint ventures), including European, U.S.,,
Korean and Japanese automakers, and domestic manufacturers. Additional competitors may seek to enter the Chinese automotive market.
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As part of its strategy, Qoros has stated that it intends to develop NEV vehicles. For example, in December 2018, Qoros introduced its new NEV model, the Qoros 3 EV500. Qoros expects to
experience significant competition in the NEV market, as OEMs are required to satisfy certain recently issued regulations, under which the automakers must obtain a certain NEV score by 2019,
which scoreisrelated to the number of NEV s the automaker produces.

Qoros' I nvestment Agreement

In January 2018, the Majority Shareholder in Qoros acquired 51% of Qoros from Kenon and Chery for RMB3.315 hillion (approximately $482 million), which was part of an investment
structure to invest atotal of approximately RMB6.63 billion (approximately $964 million) by the Majority Shareholder in Qoros. As aresult, Kenon's and Chery’sinterest in Qoros was reduced to
24% and 25%, respectively. For purposes of this section, references to Kenon include Quantum (Kenon's wholly-owned subsidiary which owns Kenon's interest in Qoros) and references to
Chery include Wuhu Chery (the direct owner of Chery’sinterest in Qoros).

The investment was made pursuant to an investment agreement among the Majority Shareholder in Qoros, Quantum, Wuhu Chery and Qoros. A description of the key terms of the
investment agreement and the investment is set forth below. The investment also involved an amendment of the Qoros joint venture agreement which is described below.

In connection with this investment, Kenon received initial cash proceeds of RMB1.69 billion (approximately $246 million) and Chery received cash proceeds of RMB1.625 billion
(approximately $236 million). The investment was based on an RMB6.5 billion pre-investment valuation of Qoros, excluding RMB1.9 billion (approximately $276 million) principal amount of
shareholder loans.

Pursuant to the investment agreement, following the sale of equity interests, Qoros' shareholders (including the Majority Shareholder in Qoros) were required to invested atotal of RMB6.5
billionin Qoros' equity in proportion to their post-investment equity ownership.

For Kenon and Chery, this effectively required reinvestment of the proceeds received from the sale of their interestsin Qoros, so the transaction did not involve any new money investment
from Kenon or Chery.

The Magjority Shareholder in Qoros advanced its proportionate share totaling RMB3.315 billion directly to Qoros.

At the time of thisinvestment in Qoros, Kenon and Chery had outstanding |oans to Qoros of RMB944 million. Theinvestment agreement provided for repayment of a portion of these loans.
The parties agreed that instead of Kenon and Chery reinvesting the full RMB1.65 billion each was originally required to contribute to Qoros (from the proceeds of the sale of their interest in
Qoros), Kenon and Chery would use proceeds they received from the sale of their Qorosinterests to partially fund their respective portions of the investment in Qoros. Kenon and Chery
retained a portion of such proceeds and agreed to equitize their shareholder loans, i.e., Kenon and Chery effectively retained the amounts they would have received in repayment of shareholder
loans. As aresult, Kenon invested RMB616 million (approximately $90 million) of the RMB1.69 million of proceedsit received for its sale of apart of itsinterest in Qoros, and retained the
remainder equal to atotal of $156 million of cash proceeds from the investment (including RMB130 million (approximately $18 million) from the sale of its 1% holding in Qoros which was not to be
reinvested into Qoros).

Kenon does not have any further obligations to invest in Qoros. Kenon used a portion of these funds to repay the outstanding |oan of $77 million owed to Ansonia, Kenon's major
shareholder, which had previously been loaned directly to Quantum to support its financing of Qoros.

In addition, Qorosis required to pay to Kenon net interest payments on past shareholder loans as well as compensation for foreign exchange fluctuationsin the total net amount of
approximately $11 million, of which $8 million has been received to date.

Guarantee Obligations and Equity Pledges

Chery has guaranteed a portion of Qoros’ obligations under its RMB3 billion and RMB700 million credit facilities, and Kenon has provided back-to-back guaranteesto Chery in respect of a
portion of Chery’s obligations. Kenon's back-to-back guarantee obligations are approximately RMB288 million (approximately $44 million) relating to Qoros loansin principal amount of RMB320
million (approximately $47 million). In addition, Kenon and Chery have al so pledged asignificant portion of their equity interestsin Qoros to secure Qoros’ obligations under its RMB1.2 billion
credit facility.

In connection with previous reductionsin Kenon's back-to-back guarantee obligations, Kenon provided cash collateral to Chery that was used to fund shareholder |oans on behalf of Chery
for atotal amount of RMB244 million and pledged a portion of Kenon's equity interestsin Qoros to Chery. The agreements for this guarantee and pledge provide that in the event that Chery’s
obligations under its guarantees are reduced, including through guarantee rel eases, Kenon is entitled to the proportionate return from Chery of the RMB244 million funding provided on Chery’s
behalf and/or arelease of the equity pledged to Chery.

As part of theinvestment, the Majority Shareholder in Qoros was required to assumeits pro rata share of the guarantees and equity pledges based on post-investment equity ownership in

Qoros, which is subject to further adjustment following any future changesin the equity ownership in Qoros (including as aresult of the exercise of the put option or investment right by a
shareholder under the investment agreement or other acquisition of additional equity in Qoros).
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The Magjority Shareholder in Qoros has assumed its proportionate obligations with respect to the RMB3 billion and RMB700 million loan facilities, and as aresult, in January 2018, Chery
repaid Kenon RMB120 million out of the total RMB244 million previously advanced, and asignificant portion of the Qoros equity pledged by Kenon to Chery was rel eased.

The Magjority Shareholder in Qorosisstill in the process of assuming its proportionate pledge obligations with respect to the RMB1.2 billion loan facility after which Kenon isrequired to be
proportionately released from its pledge obligations thereunder, subject to the Qoros bank Iender consent. Substantially all of Kenon's equity in Qorosis currently pledged.

Repayment of Loans to Ansonia

Kenon was party to loan agreements with Kenon’s major shareholder Ansonia, which loan agreements were entered into in 2016 to provide loans to Kenon to fund Qoros. In 2018, Kenon
fully repaid $77 million in sharehol der loans to Ansonia.

Kenon's Put Option; the Majority Shareholder in Qoros' Right to make Further Investmentsin Qoros
The investment agreement provided Kenon with a put option over its remaining equity interest in Qoros, as follows:

. During the three-year period beginning from the closing of the investment, Kenon has the right to cause the Majority Shareholder in Qoros to purchase up to 50% of its
remaining equity interest in Qoros for up to RMB1.56 billion, subject to adjustments for inflation; and

. From the third anniversary of the closing until April 2023, Kenon has the right to cause the Mgjority Shareholder in Qoros to purchase up to all of its remaining equity interests
in Qorosfor up to atotal of RMB3.12 billion (for Kenon's full 24% interest in Qoros), subject to adjustment for inflation. Another company within the Baoneng group
effectively guarantees this put option by also serving as a grantor of the option. The put option requires six months’ notice for exercise.

During the two-year period from the closing of the investment, the Majority Shareholder in Qoros hastheright to increase its stake in Qoros to up to 67%, at the same price as the capital
increase in theinvestment plusinterest of 10% per annum from the closing of the investment.

The investment agreement provides that any changesin the equity holdings of Qoros by Kenon, Chery or the Majority Shareholder in Qoros, including as aresult of the put option and
investment right described above, will result in adjustments to the respective parties’ pro rata obligations of the Qoros bank guarantees and pledges described above according to their equity
ownership in Qoros.

Commitment to Introduce Vehicle Purchase Orders

Pursuant to the investment agreement, the Majority Shareholder in Qoros has agreed to introduce approximately 100,000 vehicle purchase orders to Qoros each year between 2018 and 2020
following the entry into further agreements with respect to these purchase orders. This minimum number of purchases orders was not met in 2018.

Governance of Qoros

Qoros' joint venture agreement and articles of association have been amended to reflect the Majority Shareholder in Qoros’ 51% interest in Qoros. For further information on the terms of the
joint venture agreement, see “—Qoros’ Joint Venture Agreement.”

Kenon's Agreement to Sell Half of its Remaining Interest in Qoros to the New Qoros Investor

In January 2019, Kenon agreed to sell half of its remaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros for a purchase price of RMB1,560 million (approximately US$227
million), which is based on the same post-investment valuation asthe initial 2018 investment by the Majority Shareholder in Qoros. The saleis not being made pursuant to the put option
described above, and Kenon retains its rights under the put option over its remaining 12% stake in Qoros. The sale is subject to obtaining customary relevant third-party consents and other
closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will hold a 12% interest in Qoros, the Majority Shareholder in Qoros will
hold 63% and Chery will own 25%. Furthermore, the Majority Shareholder in Qoros will be required to assume its pro rata share of guarantees and equity pledges of Kenon and Chery based on
thischangein its equity ownership in Qoros.

Kenon retainsits rights under the put option over its remaining 12% interest in Qoros. Kenon will evaluate its options with respect to its remaining stake in Qoros, including whether or not

to exerciseitsrights under the put option, in accordance with its strategy and other relevant factorsrelating to itsinterest in Qoros. In addition, Kenon may in the future sell further portions or all
of itsremaining stake in Qoros to the Mgjority Shareholder in Qoros or otherwise.
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Qoros’ Joint Venture Agreement

We are party to ajoint venture agreement, or the Joint VVenture Agreement, entered into on February 16, 2007, which was amended to reflect the Magjority Shareholder in Qoros' 51% interest
in Qoros as well as certain terms agreed pursuant to the investment agreement. Following completion of the sale described above under “—2019 Qoros Sale Agreement,” the Joint Venture
Agreement shall be further amended to reflect the Majority Shareholder in Qoros’ 63% interest in Qoros. The Joint Venture Agreement sets forth certain rights and obligations of each of
Quantum, the wholly-owned subsidiary through which we own our equity interest in Qoros, Wuhu Chery and the Mgjority Shareholder in Qoros with respect to Qoros.

The Joint Venture Agreement is governed by Chinese law. Under the Joint Venture Agreement, certain matters require the unanimous approval of Qoros' board of directors, while other
matters require a two-thirds or a simple majority board approval. Matters requiring unanimous approval of the Qoros board include amendments to Qoros' articles of association, changes to
Qoros' share capital, the merger, division, termination or dissolution of Qoros, the sale or otherwise disposal of all or amaterial part of Qoros' fixed assets for an amount equal or greater than
RMB200 million (approximately $29 million) and the issuance of debentures or the creation of third party security interests over any of Qoros’ material fixed assets (other than those provided in
connection with legitimate Qoros |oans). Matters requiring approval by two-thirds of the board include the acquisition of majority equity interestsin another entity for an amount exceeding 5%
of Qoros' net asset value, termination of any material partnership or joint venture contract, profit distribution plans, the sale or otherwise disposal of all or amaterial part of Qoros' fixed assets for
an amount equal or greater than RMB60 million (approximately $9 million) but less than RMB200 million, and capital expenditures and investments which are equal to or greater than the higher of
$4 million or 10% of the approved annual budget.

Pursuant to the terms of our Joint Venture Agreement, we have the right to appoint two of Qoros' nine directors, Wuhu Chery has the right to appoint two of Qoros’ directors and the
Majority Shareholder in Qoros has the right to appoint the remaining five of Qoros’ directors. If the Mgjority Shareholder in Qoros' stake in Qoros increases to 67% through anew investment in
Qoros, the board of directors of Qoroswill be further adjusted such that Qoros will have a six-member board of directors, of which the Mgjority Shareholder in Qoros will have the right to appoint
four directors, while Kenon and Wuhu Chery will each have the right to appoint one director. The Majority Shareholder in Qoros has the right to nominate Qoros' Chief Executive Officer and
Chief Financial Officer. The nomination of Qoros Chief Executive Officer and Chief Financial Officer are each subject to the approval of Qoros' board of directors by asimple mgjority vote.
Quantum and Wuhu Chery each have the right to nominate one of Qoros’ deputy Chief Financial Officers. Such nominations by Quantum and Wuhu Chery are subject to the approval of Qoros’
board of directors by asimple majority vote.

The Joint Venture Agreement restricts transfers of interestsin Qoros by the shareholders (other than transfers to affiliates). Quantum has the right to transfer up to 50% of itsinterest in
Qorosto athird-party at any time (subject to the Majority Shareholder in Qoros' right of first refusal described below). Quantum may not assign the remaining 50% of itsinterest in Qorosto a
third-party during the three-year period following the change in shareholding in Qoros pursuant to the investment agreement with the Majority Shareholder in Qoros without the consent of the
other joint venture partners. After the three-year lock-up period, Quantum may transfer all of itsinterest in Qorosto any third-party, subject to the rights of first refusal discussed below. During
the five-year period following the closing of the investment, Wuhu Chery and the Majority Shareholder in Qoros may not transfer any or all their interestsin Qoros to any third-party without
consent of the other joint venture partners (except for assignmentsin relation to aninitial public offering of Wuhu Chery’sinterest in Qoros).

Subject to the lock-up restrictions set forth above, if any of the joint venture partners elects to sell any of its equity interest in Qorosto athird party (i.e., other than an affiliate), the other
joint venture partners have the right to purchase all, but not less than all, of the equity interests to be transferred, subject to certain conditions relating to the minimum price for such sale. In the
event that more than one joint venture partner elects to exerciseitsright of first refusal, the shareholders shall purchase the equity interest to be transferred in proportion to their respective
interestsin Qoros at such time.

The Joint Venture Agreement also reflects Kenon's put option and the Majority Shareholder in Qoros’ right to make further investmentsin Qoros.
The Joint Venture Agreement expiresin 2042. The Joint Venture Agreement terminates prior to thisdate only (i) if the joint venture partners unanimously agree to dissolve Qoros (ii) in the

event of any other reasons for dissolution specified in the Joint Venture Agreement and Articles of Association of Qoros or (iii) upon occurrence of any other termination event, as specified in
PRC laws and regulations.
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Changesto Qoros Management

In recent years, Qoros has made anumber of changes at the executive management level, including the appointment of a new chief executive officer, chief financial officer, chief technology
officer and chief operating officer in early 2019.

Qoros' Legal Proceedings

During 2018, Qoros was subject to various claims brought by certain of its suppliers and service providers claiming unpaid amounts. As of December 31, 2018, the total amounts claimed are
approximately RMB125 million (approximately $18 million).

During 2018, Qoros settled various outstanding claims previously brought by its suppliers and service providers, in an amount of approximately RMB26 million.
Qoros' Regulatory, Environmental and Compliance Matters

Qorosis subject to regulation, including environmental regulations, in Chinaand the Jiangsu Province. Such regulations focus upon the reduction of emissions, the mitigation of remediation
expenses related to environmental liabilities, the improvement of fuel efficiency, and the monitoring and enhancement of the safety features of Chinese vehicles. For example, in July 2020, the
Chinese regulation on emissions (Stage 6 Limits and Measurement Methods for Emissions from Light Duty Vehicles) will take effect, which will require that new models meet certain emission
standards. Qoros' facility, activities and operations are al so subject to continued monitoring and inspection by the relevant Chinese authorities. Qoros believesthat it isin compliance with
applicable Chinese government regulations.

Qoros' strategy contemplates the development of NEVs and in December 2018 Qoros introduced its new NEV model, the Qoros 3 EV500. As such, Qoroswill be subject to the laws, licensing
requirements, regulations and policies applicable to NEVsin China. For instance, China has published a set of fuel consumption credit and NEV credit rules to promote the growth of the NEV
market and reduce reliance on internal combustion vehicles. Under the regulations, automakers must obtain a certain NEV score by 2019, which scoreisrelated to the number of NEVsthe
automaker produces. If the automaker is unable to obtain the score, it is required to purchase credits from other automakers or will be unable to sell its conventional vehicles. Although Qoros did
not purchase a material amount of creditsin 2018, the amount of credits it purchases could be material in the future.

ZIM

We have a 32% stake in ZIM, an international shipping company that operates in select markets. ZIM was founded in Israel in 1945, and has over 70 years of experiencein the shipping
industry providing customers with seaborne transportation and | ogistics services and solutions. As of December 31, 2018, ZIM operated 73 vessels, of which 3 were owned and 70 were
chartered (including 5 vessels accounted under financial leases and 4 vessel s accounted under sale and |easeback refinancing agreements), with atotal shipping capacity of 348,053 TEUs. As of
December 31, 2018, ZIM chartered 96% of its capacity, and approximately 62% of its charter leases by capacity have durations of less than one year.

As of December 31, 2018, ZIM operated a global network (including lines operated pursuant to cooperation arrangements) of over 60 weekly lines, calling at approximately 230 port of callsin
approximately 70 countries. ZIM’s network includes strategically located hubs and regional feeder linesto increase geographical coverage. ZIM has cooperation agreements with other leading
container liner companies and 2M Alliance (as described below), allowing ZIM to increase its fleet utilization by sharing capacity, expand its service offering and benefit from cost savings.
ZIM’s vessels have capacities ranging from less than 1,000 TEUs to approximately 11,000 TEUs. Within ZIM’s global network, ZIM offers avariety of services, including land transportation and
logistical services, aswell as specialized shipping solutions, such as the transportation of out-of-gauge cargo, refrigerated cargo and hazardous cargo.

Pursuant to ZIM's articles of association, Kenon currently has the right to appoint up to 2 directorsto ZIM’s board of directors (even if our interest in ZIM’s share capital otherwise entitles
us to appoint more than 2 directorsto ZIM's board of directors). Thisright will expireif ZIM’sboard of directorsis comprised of more than nine directors, in which case Kenon will be entitled
(alone or together with others) to appoint a number of directors that corresponds to its equity interestin ZIM.

ZIM's I ndustry Update

In recent years, conditionsin the shipping industry have been challenging due to alarge supply-demand gap and an increase in vessel capacity. During 2017, in light of the Hanjin
dissolution, carriers started implementing responsible capacity management, and increased scrapping and slippage activities. As aresult, the gap between supply and demand narrowed,
resulting in improved market conditions. In addition, during 2017, the demand for containerized goods increased as aresult of global GDP growth which resulted in increased private
consumption. These factors resulted in improved profitability for the shipping industry in 2017. However, in 2018, demand growth has been moderate, mainly driven by geopolitical instability and
recession concerns, following many years of robust growth. A large number of new large-scale vessels were delivered in 2018 as capacity grew on anet basis by 5.7% compared to 2017. The
ongoing overcapacity problem together with substantial increases in operational costs, mainly bunker prices and charter rates, have negatively impacted the industry’s profitability.
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Theincreasein tariffs and trade tensions between the U.S. and Chinaand other countries have impacted the global trade environment. In order to avoid the impact of additional tariffs,
certain customers have elected to transport some of their cargo in Q4 2018 and earlier in 2019, which may result in less demand for ZIM'’s services later in 2019.

Bunker prices have increased substantially since reaching historical low levelsin January 2016 (excluding a decrease which began in November 2018), while freight rates have decreased
since the end of 2017. By the end of 2018, freight rates started to recover in most trades, while bunker prices started increasing again (following the November 2018 decline). Further increasesin
bunker prices may affect ZIM’s margins.

In addition, the container shipping market has experienced significant consolidation as carriers look for operationa savings that will improve efficiency and margins. In recent years, the
shipping industry has experienced M& A activity (including, for example, the 2018 acquisition of OOCL by COSCO and 2018 merger of three Japanese carriersinto an entity named “ ONE”) and
extensive industry consolidation, resulting in rising market concentration.

In line with the trend towards consolidation, anumber of large strategic alliances and cooperations have been reorganized or formed, including the Ocean Alliance (consisting of COSCO
Shipping, CMA CGM Shipping, Evergreen Marine and Orient Overseas Container Line) and the Alliance (consisting of Hapag Lloyd, Yang Ming MOL, NYK Lineand K Line Shipping).

ZIM's Description of Operations

ZIM operatesin the liner shipping sector and provides container space/allocation in connection with its operation of regular routes between fixed destinations, within and between trade
zones, according to set schedules and anchoring at ports in accordance with a predetermined schedule and according to either pre-determined or spot rates. ZIM operates globally, although its
key operational activities are conducted in the Trans-Pacific trade zone, the Asia (including Indian Sub-Continent)-Black Sea/ East M editerranean Seatrade zones and the Intra-Asia trade zone.
In 2018, these trade zones accounted for approximately 70% of ZIM’stotal carried volume (measured in TEUS).

ZIM competes with other liner shipping companies to provide transport services to customers worldwide. The market is significantly concentrated with the top five carriers accounting for
approximately 63.2% of the global capacity, and the remaining top carriers each controlling less than 7% of the capacity as of December 2018. ZIM controls approximately 1.4% of the global
container shipping capacity and is ranked eleventh among shipping carriers globally as of December 2018 (in terms of TEU capacity) (as compared to aranking of twelfth in January 2018 and
sixteenth in January 2017, reflecting industry consolidation).

To competein an oversupplied market and to minimize costs, the main containership operators have created, and are continuing to create and enter into alliances of cooperative operational
arrangements. These alliances enable rationalization of the activities of the carriers, realization of economies of scale in the operation of vessels and utilization of port facilities, promotion of
technical and economic progress and greater, more efficient utilization of container and vessel capacity.

In September 2018, ZIM entered into a strategic cooperation agreement with the 2M Alliance in the AsiaUSEC trade zone. The term of the strategic cooperation is seven years. The strategic
cooperation includes the creation of ajoint network of five loops between Asiaand USEC, out of which oneis operated by ZIM and four are operated by the 2M Alliance. In addition, ZIM and
the 2M Alliance are permitted to swap slots on al five loops under the agreement and ZIM may purchase additional slotsin order to meet itstotal demand in these trades. This strategic
cooperation with the 2M Alliance enables ZIM to provide its customers with improved port coverage and transit time, while generating cost efficiencies. In January 2019, ZIM entered into a
second strategic cooperation agreement with the 2M Alliance, which will include acombination of vessel sharing, slot exchange and purchase, and covers two additional trade zones: (i) Asia-
East Mediterranean and (ii) Asia- American Pacific Northwest. The new cooperation agreement offers four dedicated lines with extensive port coverage and premium service levels. The new
services are due to commence from Asiain March 2019, subject to regulatory approvals.

In addition, ZIM is party to awide range of operational partnerships, including vessel sharing agreements, swap agreements, and slot purchase agreements with other carriersin most of the
trade zonesin which it operates. For further information on the risks related to competition within the shipping industry and alliances, see“Item 3.D Risk Factors—Risks Related to Our Other
Businesses—Risks Related to Our Interestsin ZIM—ZIM’s ability to enter into strategic alliances and participate in operational partnershipsin the shipping industry remains limited, which
may adver sely affect ZIM’s business, and ZIM faces risks related to its strategic cooperation agreement with the 2M Alliance.” In light of industry dynamics, ZIM continues to monitor its
operational costs and hasimplemented additional cost reduction practicesin order to position itself asamore efficient and profitable carrier.
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The map below illustrates ZIM’s trade zones of operation, as of December 31, 2018, and the percentage of TEUs transported by zone:
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The following table sets forth a description of the major trade zones or sub-trade zones in which ZIM operates (including through cooperation agreements, e.g., with 2M Alliance), and the

distribution of TEUs transported by ZIM within each zone, for each of 2018, 2017 and 2016:

2018 2016
TEU Transported 2017 TEU Transported
Business Unit Description of Business Unit (%) TEU Transported (%) (%)
Pacific The Pacific BU consists of the Trans-Pacific

trade zone, which covers trade between Asia

(mainly China) and the east coast and west coast of

the U.S., Canada, Central Americaand the
Caribbean

Cross Suez The Cross Suez BU consists of the Asia-Europe
trade zone, which covers trade between Asiaand
Europe through the Suez Canal, primarily through
the Asia-Black Sea/M editerranean Sea sub-trade

zone

Intra-Asia The Intra-rAsiaBU consists primarily of the Intra-
Asiatrade zone, which covers trade within regional

portsin Asia, aswell astrade between Asiaand

Africa

Atlantic The Atlantic BU consists of the Trans-Atlantic

trade zone, which covers the trade between the

Mediterranean to U.S. east and west coasts and the
Caribbean, aswell as Intratrades which include the
East Mediterranean, West Mediterranean and North
Europe and the Mediterranean to West Africatrade

Latin America The Latin America BU consists of the Intra-
Americatrade zone, which covers trade within
regional portsin the Americas aswell astrade

between South American east coast and Asiaand
the Mediterranean to South Americaeast coast via

the Atlantic Ocean

Total

Our strategic cooperation agreement with the 2M Alliance entered into September 2018 (prior to the 2019 extension) relates to the Pacific trade zone in the table above.

383
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213
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ZIM’s Description of Fleet

ZIM operatesin the liner shipping sector and generates revenue from fees paid to it in exchange for transportation services provided by it (through deployment of its fleet of vesselsit owns
or chartersto ZIM’s customers). As of December 31, 2018, ZIM’ sfleet included 73 vessels (as compared to 81 vessels as of December 31, 2017). ZIM' sfleet as of December 31, 2018 consisted of
71 container vessels and 2 vehicle transport vessels, of which 3 vesselswere indirectly owned by ZIM (through subsidiaries established for vessel-holding purposes only) and 70 vessels were
chartered (including 5 vessels accounted under financial leases and 4 vessel s accounted under sale and |easeback refinancing agreements). ZIM has re-delivery dates ranging from 2019 to 2026.

As of December 31, 2018, the total capacity of ZIM’sfleet of vessels (both owned and chartered) was 348,053 TEUs (compared to 385,974 TEUs as of December 31, 2017).

The following table sets forth summary information relating to ZIM’ s vessel s as of December 31, 2018, differentiating between owned and chartered vessels, and the remaining period of the

charter:
Container Vessels
Capacity
Number (TEV) Other Vessels Total
Vesselsowned by ZIM 8 15,031 3
Vesselschartered from partiesrelated to ZIM
Periods up to 1 year (from December 31, 2018) 2 10,024 1t 3
Periods between 1 to 5 years (from December 31, 2018) 2 8,442 — 2
Periods over 5 years (from December 31, 2018) — — — —
Vessels chartered from third parties?
Periods up to 1 year (from December 31, 2018) 46 202,950 1 47
Periods between 1 to 5 years (from December 31, 2018) 8 44,995 — 8
Periods over 5 years (from December 31, 2018) 10 66,611 10
Total 71 348,053 2 73

(1) Vehicletransport vessels.

(2) Includes5 vessels accounted under financial |eases and 4 vessels accounted under sale and leaseback refinancing agreements (engaged in 2018).

Industry analysts expect shipping companies’ deployments of larger vesselsto continue increasing and, in particular, to increase in certain of the key trade zonesin which ZIM operates.

The cost per TEU transported on large vesselsis less than the cost per TEU for smaller vessels (assuming the vessels are operating at full capacity). For example, the Panama Canal’s 2016

expansion which increased the size of vessels that can pass through the canal isillustrative of the industry trend towards larger vessels. To remain competitive within the Asia-USEC trade zone,

ZIM hasincreased the size of certain of its vesselsin this trade zone and entered into the strategic cooperation with the 2M Alliance which operates |arger vessels.
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Chartered Vessels

ZIM charters vessels under charter agreements for varying periods. With the exception of those vessel s whose rates were set in connection with ZIM’s 2014 debt restructuring, ZIM's
charter rates are fixed at the time of entry into the charter, and depend upon market conditions existing at that time. As of December 31, 2018, of the 70 vessels chartered by ZIM under lease
arrangements:

60 vessels were chartered under a “time charter,” which consists of chartering the vessel capacity for agiven period of time against adaily charter fee, with the crewing and technical
operation of the vessel handled by its owner, including 5 vessels chartered under atime charter from parties related to ZIM;

1 vessel was chartered under a“ bareboat charter,” which consists of the chartering of avessel for agiven period of time against a charter fee, with the operation of the vessel handled
by the charterer; and

9 vessels were chartered under financial |ease agreements and sale and leaseback refinancing agreements.

Subject to any restrictionsin the applicable |ease arrangement, the charterer determines the type and quantity of cargo to be carried as well as the ports of loading and discharging. ZIM’s
vessels operate worldwide within the trading limits imposed by its insurance terms. Except for the bareboat charter, the technical operation and navigation of ZIM’svesselsremain, at al times,
the responsibility of the vessel owner, who is generally responsible for the vessel’s operating expenses, including the cost of crewing, insuring, repairing and maintaining the vessel, costs of
spares and consumabl e stores, tonnage taxes and other miscellaneous expenses.

Fleet Management
ZIM providesits own operational and technical management services for each of the vesselsthat it owns, aswell asthose it accounts for under sale and |easeback refinancing agreements.

ZIM operates vesselsin accordance with the ISM Code and the International Ship and Port Facilities Security Code, in addition to developing, implementing and maintaining a safety
management system in accordance with the ISM Code. In addition, ZIM follows the regulations of the International Maritime Organization, or IMO. The new IMO regulations expected to come
into effect in 2020 will require shipping companiesto (i) utilize fuels which emit less sulfur (ii) install scrubbers on vessels to reduce the emission of sulfur or (iii) deploy new types of vessels
using liquefied natural gas (LNG). ZIM intends to comply with the regulations when they become effective either by installing scrubbers or switching to fuels that emit less sulfur. For more
information on this regulation see “Item 4.B Business Overview—Our Businesses—ZIM— ZIM's Regulatory, Environmental and Compliance Matters.”

Non-Fleet Equipment

In addition to the vessels that ZIM owns and charters, ZIM owns and charters a significant number of shipping containers. As of December 31, 2018, ZIM held approximately 383 thousand
container unitswith atotal capacity of approximately 632 thousand TEUS, of which approximately 75% were owned by ZIM (including under finance |eases) and approximately 25% were
chartered.

ZIM’s Customers

In 2018, ZIM had more than 32,285 customers. ZIM's customers are divided into “direct customers”, including exporters and importers, and “forwarders,” (i.e., entities engaged in assembling
cargos from various customers and the forwarding thereof through a shipping company). In 2018, 39% of ZIM's customers (in terms of transported volume) were “direct customers,” while the
remainder were “forwarders.” ZIM does not depend upon any single customer.

ZIM's Seasonality

Activity in the marine container shipping industry is affected by various seasonality factors. Generaly, thefirst quarter of the calendar year is marked by a decrease in demand for shipping,
and the third quarter is generally the strongest quarter with respect to shipping demand.

Recently, the seasonality factors have not been as apparent as they have been in the past. The marine shipping market is dynamic and volatile by its very nature and has been marked in
recent years by relativeinstability. As global trends that affect the shipping market have been changing rapidly in recent years, it remains difficult to predict these trends and the shipping
industry’s activities.

ZIM's Legal Proceedings
Derivative Action Concerning ZIM Restructuring

During 2014 a petition for approval of aderivative action was submitted to the District Court in Tel Aviv by ashareholder of the Israeli Corporation Ltd., or IC, against, among others, IC and
the ZIM. The petitioner argues that the transaction executed by IC in connection with its participation in ZIM’s restructuring deviates from the approval of 1C's sharehol ders meeting and that
the condition precedent to the execution of 1C’s participation in the restructuring, as approved by such meeting, regarding the transferability of the sharesin ZIM was not fulfilled. The petitioner
moves to have the defendants (other than IC and ZIM) to convene | C's sharehol ders meeting to approve | C's participation in the ZIM’ s restructuring or have the defendants (other than I1C)
compensate | C in the amount of US$ 27.4 million which, as argued, reflects the damage caused to IC due to its participation in ZIM’ s restructuring, being the decreased value of ZIM’s shares
held by 1C in consideration therefore, due to the incompletion of the said condition precedent. During 2016, the derivative action was rejected by the court, followed by an appeal filed by the
petitioner which was rejected by the Supreme Court of Israel in February 2019.

76




2016 Class Action—Local Charges

In January 2016, ZIM’s wholly-owned agency in Israel, along with other third party shipping agencies, was served with afiling of aclass action. The applicant alleges, among other things,

that the agency has, in breach of applicable port regulations, charged their customers higher rates for services rendered than are allowed and charged for services which are not included in the
list of services detailed in the regul ations.

Competition Law I ssues

ZIM isinvolved in anumber of legal matters, including industry-wide investigations regarding competition law issues and applications to approve thefiling of class actions, some of which

may involve significant monetary amounts. The developments and/or resolutions of such matters, which include either negotiations or litigation, are subject to a high level of uncertainty that
cannot bereliably quantified.

During 2017, ZIM was served, together with another defendant, with an application to approve the filing of a classaction in Israel, related to alleged breaches of competition rulesin respect
of carriage of vehicles from South Korea. The applicants have asserted that the total damages caused to the class at atotal of NIS 403 million (approximately $108 million) based on an expert

opinion attached to the application. However, from apreliminary review of the opinion, it should be noted that the estimate is based on data which is not necessarily correct and/or relevant to
ZIM.

In addition, ZIM representatives received subpoenas in connection with an investigation by the United States Department of Justice Antitrust Division into the container liner shipping
industry in the United States. During 2018, ZIM submitted certain internal documents to the United States Department of Justice Antitrust Division and ZIM’slegal advisors remained in contact
with the Department of Justice regarding ZIM’s compliance with the subpoenas. In February 2019, ZIM received notice from the United States Department of Justice Antitrust Division that the
investigation has concluded without any adverse findings against either ZIM or its senior officers.

Court’s Ruling Against Shipping Agenciesin Certain Jurisdictions

In one jurisdiction, courts ruled against the charging by certain shipping agencies of certain feesin such jurisdiction, including a subsidiary of ZIM. The shipping agencies have appealed to
the supreme court against this ruling. During 2018, ZIM’s subsidiary and additional shipping agencies entered into settlement negotiations.

Based on legal advice and management estimates, ZIM included aprovision initsfinancial statements with respect to certain of the above-mentioned matters.

ZIM’s Regulatory, Environmental and Compliance Matters

Government and international regulation significantly affects the ownership and operation of vessels. ZIM is subject to many legal provisions relating to the protection of the environment,
including with respect to the emissions of hazardous substances, SOx and NOx gas exhaust emissions, the operation of vessels while at anchor by means of generators, and the use of low-sulfur
fuel. ZIM could be exposed to high costsin respect of environmental damages (to the extent that the costs are not covered by itsinsurance policies), criminal charges, and substantive harm to
its operations and goodwill, if and to the extent that environmental damages are caused by its operations. ZIM instructs the crews of its vessels on the environmental regulatory requirements
and operates in accordance with procedures that ensure its in compliance with such regulatory requirements. ZIM also insuresits activities, where effective for it to do so, in order to hedge its

environmental risks. ZIM's vessels are al so subject to the standards imposed by the IMO, the United Nations specialized agency with responsibility for the safety and security of shipping and
the prevention of marine pollution by ships.

ZIM has taken measures to comply with the IMO Ballast Water regulations. ZIM has taken measures to comply with the amendments of the IMO IMDF code, and the amendments to the
International Convention for the Prevention of Pollution from Ships (MARPOL).
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ZIM has also taken steps to comply with the Chinese Ministry of Transportation regulations which stipulate a 0.5% sulfur content restriction on fuels used in all Chinese ports and the U.S.
National Oceanic and Atmosphere Administration’s seasonal 10 knot speed limit on Mid-Atlantic coastal areas between November 1, 2017 and April 30, 2018. These regulations may increase
ZIM’s operational costs.

In addition, ZIM may be required to incur significant costsin connection with modifications to environmental regul ations applicable to shipping companies. For example, ZIM will be
required to comply with the new fuel regulation, known as “the Sulphur Cap,” which requires all marine carriersto use low sulfur fuel (up to 0.5% sulfur content, down from the current 3.5%
requirement), currently expected to become effective in January 2020. The Sulphur Cap regulation, introduced by the IMO in 2016, is aimed at reducing marine pollution and emissions. All
shipping companies will be obliged to comply and to significantly reduce emissions on the high seas and in coastal area. The Sulphur Cap regulation will impact all the stakeholdersin the
industry and compliance with it is currently expected to create asignificant cost impact and could also affect the supply of vesselsin the market. Carriers can comply by (i) buying compliant fuel
at higher prices; (ii) installing new cleaning systems on board vessels (scrubbers); or (iii) deploying new types of vesselsusing LNG. All three options are expected to result in significant costs
for carriers and container shipping companies, including ZIM, may seek to implement a surcharge in order to compensate for the above described cost impact. See "Risk Factors—ZIM is subject
tothe IMO's"2020" environmental regulations, and failure to comply with such regulations could have a material adverse effect on ZIM’s business.”

ZIM isalso subject to extensive regulation that changes from time to time and that applies in the jurisdictions in which shipping companies are incorporated, the jurisdictionsin which
vessels are registered (flag states), the jurisdictions governing the ports at which the vessels anchor, as well as regulations by virtue of international treaties and membership in international
associations. Changes and/or amendments to the regulatory provisions applying to ZIM (e.g., the U.S.’s policy requiring the scanning of all cargo en route to the United States) could have a
significant adverse effect on ZIM’sresults of operations. Additionally, the non-compliance of a port with any of the regulations applicable to it may also adversely impact ZIM's results of
operations, by increasing ZIM’s operating expenses.

Additionally, ZIM is subject to competition regul ations worldwide. For example, in the European Union, ZIM is subject to articles 101 and 102 of the Consolidated Version of the Treaty on
the Functioning of the European Union. ZIM’ stransport activities serving the U.S. ports are subject to the Shipping Act of 1984, as modified by the Ocean Shipping Reform Act of 1998. With
respect to Israel, ZIM is subject to the general competition law established in the Israel Antitrust Law, 1988. In certain jurisdictions, exemptions from antitrust laws to certain agreements between
ocean carriers that operate in the aforementioned jurisdictions, such as slot exchange agreements and other operational partnerships, arein effect. ZIM is party to certain operational and
commercial partnershipswith other carriersin theindustry and each of those arrangements, aswell as any future arrangementsit becomes party to, must comply with the applicable antitrust
regulationsin order to remain protected and enforceable.

ZIM isalso subject to Israeli regulation regarding, among other things, national security and the mandatory provision of ZIM’sfleet, environmental and sea pollution, and the I sraeli
Shipping Law (Seamen) of 1973, which regul ates matters concerning seamen, and the terms of their eligibility and work procedures.

ZIM issubject, in the framework of itsinternational activities, to laws, directives, decisions and ordersin various countries around the world that prohibit or restrict trade with certain
countries, individuals and entities. For example, the Block Exemption Regulation, exempts certain cooperation agreements in the liner shipping sector from the prohibition on anti-competitive
agreements contained at Article 101 of the TFEU. The Block Exemption Regulation is set to expire onin April 2020 and the EC has launched a consultation process on whether the Block
Exemption Regulation should be extended and, if so, whether its current text should be amended.

Finally, ZIM has taken steps to comply with the GDPR.

For information on ZIM’s regulatory risks, see “Item 3.D Risk Factors—Risks Related to the Industries in Which Our Businesses Operate— A disruption in our and each of our business
information technology systems, including incidents related to cyber security, could adversely affect our business operations,” “Item 3.D Risk Factors—Risks Related to Our Other
Businesses—Risks Related to Our Interest in ZIM—ZIM is subject to environmental and other regulations and failure to comply with such regulation could have a material adver se effect on
ZIM'sbusiness’ and “ Item 3.D Risk Factors—Risks Related to Our Other Businesses—Risks Related to Our Interest in ZIM—The shipping industry is subject to extensive government
regulation and standards, international treaties and trade prohibitions and sanctions.”

ZIM’s Special State Share

In connection with the 2004 sale of the holdings of the State of Israel in ZIM to IC, ZIM ceased to be a“ mixed company” (as defined in the Government Companies Law of Israel) and issued
a Specia State Share to the State of Israel. The objectives underlying the Special State Share areto (i) safeguard ZIM’ s existence as an Israeli company, (ii) ensure ZIM’s operating ability and
transport capacity, so asto enable the State of Israel to effectively accessaminimal fleet in an emergency crisis, or for security purposes and (iii) prevent elements hostile to the State of Israel or
elementsliable to harm the State of Israel’ s vital interests or its foreign or security interest or Israel’s shipping relations with foreign countries from having influence on ZIM’s management. In
connection with the completion of ZIM’srestructuring plan in 2014, certain transferability restrictionsimposed by the terms of the Special State Share were revised. The key terms and conditions
of therevised Special State Share include the following requirements:

ZIM must be, at all times, acompany incorporated and registered in Israel, whose headquarters and registered main office are domiciled in | srael;
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at least amgjority of the members of ZIM’s board of directors, including the Chairman of the board, aswell as the Chief Executive Officer or the person serving asits Chief Business
Officer, whatever his/her title may be, must be Israeli citizens;

any transfer of vessels shall beinvalid vis-a-vis ZIM, its shareholders and any third party if, as aresult thereof, the minimum fleet target mandated by the State of Israel will not be
maintained and the holder of the Special State Share has not given prior written consent thereto;

any holding and/or transfer of shares and/or allocation that confers possession of sharesin ZIM at 35% or more of itsissued share capital, or that vests the holder thereof with control
over ZIM, including as aresult of avoting agreement, shall beinvalid vis-a-vis ZIM, its shareholders and any third party, if the holder of the Special State Share has not given prior
written consent thereto; and

any transfer of shares granting the owner a holding exceeding 24% but not exceeding 35%, shall require prior notice to the State of Israel, including full information regarding the
transferor and the transferee, the percentage of the shares held by the transferee after the transaction will be completed, and the relevant information about the transaction, including
voting agreements and agreements for the appointment of directors (if applicable). In any case, if the State of Israel determines that atransfer of such shares shall constitute potential
harm to the State of Israel’s security, or any of itsvital interests, or that it has not received the relevant information in order to make a decision, the State of Israel shall be entitled to
notify the parties within 30 days that it opposes the transaction, and will be obligated to justify its opposition. In such asituation, the requestor of the transaction shall be entitled to
transfer this matter to the competent court, which shall hear and rule on the subject in question.

Any change, including an amendment or cancellation of the rights afforded to the State of Israel by the Special State Share shall be invalid with respect to ZIM, its shareholders and any
third party, unlessit is approved in advance and in writing by the State of Israel.

Kenon's ownership of ZIM shares s subject to the terms and conditions of the Special State Share, which restricts Kenon's ability to transfer its equity interest in ZIM to third parties. The
terms of the State of Israel’s consent of Kenon’s and Idan Ofer’s status, individually and collectively, asa* Permitted Holder” of ZIM’s shares, stipulates, among other things, that Kenon's
transfer of the means of control of ZIM islimited if the recipient isrequired to obtain the State of Israel’s consent, or isrequired to notify the State of Israel of its holding of ZIM shares pursuant
to the terms of the Special State Share, unless such consent was obtained by the recipient or the State of Israel did not object to the notice provided by the recipient. In addition, the terms of the
consent provide that, if Idan Ofer’s ownership interest in Kenon isless than 36% or |dan Ofer ceases to be the controlling shareholder, or sole controlling sharehol der of Kenon, then Kenon's
rights with respect to its sharesin ZIM will be limited to the rights applicable to an ownership of 24% of ZIM, until or unless the State of Israel providesits consent, or does not object to, this
decrease in Idan Ofer’s ownership or control. Therefore, if Mr. Ofer sellsaportion of hisinterest in Kenon and owns less than 36% of Kenon, or ceases to be Kenon's controlling shareholder,
then Kenon’s right to vote and receive dividendsin respect of its ZIM shares, for example, will be limited to those available to a holder of 24% of ZIM’s shares (even if Kenon holds agreater
percentage of ZIM’s shares). “Control”, for the purposes of this consent, is as defined in the State of Israel’s consent, with respect to certain provisions. Additionally, the State of Israel may
revoke Kenon's permit if thereisamaterial change in the facts upon which the State of Israel’s consent was based, or upon a breach of the provisions of the Special State Share by Kenon, Mr.
Ofer, or ZIM. For information on the risks related to the State of Israel’s ownership of the Special State Share, including with respect to IC' stransfer of itsinterest in ZIM to us, see“Item 3.D
Risk Factors —Risks Related to Our Other Businesses—Risks Related to Our Interest in ZIM— srael holds a Special State Sharein ZIM, which imposes certain restrictionson ZIM's
operations and our equity interestin ZIM.”

Primus

We have a 91% equity interest in Primus, an innovative developer and owner of aproprietary natural gas-to-liquid technology process.
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Primus Description of Operations

Primusis an innovative developer of aproprietary liquids technology, the STG+ process, which is designed to produce liquid hydrocarbons from synthesis gas, or syngas, derived from
natural gas (including synthetic natural gas) and other feedstocks (e.g., ethane). Primus’ STG+ process converts syngas into methanol, reformulated blend-stock for oxygen blending, or RBOB,
gasoline or a stream miscible with crude oil (synthetic crude). The availability of large shale gasreservesin the U.S. and the low cost of natural gasin relation to the cost of gasoline and
methanol enables Primus to utilize domestically produced natural gasin its STG+ process.

Primus’ business strategy is focused on three primary activities:

Gasoline Production. Primus intends to provide its STG+ process to convert natural gas into RBOB gasoline as blend-stock at industrial and chemical plant locations that have spare
syngas capacity and in emerging international markets where low value natural gas can be converted to high value (usually imported) gasoline.

GasFlaring Solutions. Primus offers gas flaring solutions to convert natural gas that would otherwise be flared into gasoline or crude oil diluent. Primusintends to deploy its STG+
technology for operators seeking to remain in compliance with strict anti-flaring regulations and monetize natural gas that would otherwise be flared.

Methanol Production. Primusintends to own, operate and develop, or license the technology for the operation and development of, methanol production plants to service local users of
methanol who are located far from larger-scale methanol plants.

Primus seeks to develop, build, own and operate a portfolio of facilities where the company can access low-cost natural gas feedstock and take advantage of lower product transportation
costs resulting from locating producing assets closer to markets than competing sources, including through joint ventures with equity partners. Primus seeks to generate revenues from the sale
of gasoline, synthetic crude and methanol from its operating plants as well as from construction management services, engineering fees, technology licensing fees, production royalties, and
other opportunities the company identifies. Primus intends to finance thefirst series of plants through non-recourse project financing and is seeking strategic partners to participate alongside
Primus in the equity component of the investment. Primus has entered into non-binding term sheets with certain entities regarding the development of future projects. However, at thistime none
of the term sheets have resulted in definitive agreements and there is no certainty that such projects will be devel oped.

Primus’ STG+ process improves upon existing gas-to-liquid technologies by integrating all reactorsinto a single-loop process, thereby reducing capital and operating costs while increasing
reliability and yield. Primus expects the STG+ process to operate on a smaller scale than the competing methanol-to-gasoline process utilized by other, non-traditional gasoline producers. Primus
expects its customers to be able to distribute, store and pump its gasoline using existing fuel infrastructures and expects that the gasoline produced may be utilized in unmodified, conventional
vehicles.

Between 2011 and 2013, Primus operated a pilot scale test facility at its headquartersin Hillsborough, New Jersey. Primus' pilot plant consisted of two major units, the first being awood
pellet gasifier that produced syngas, and the second being the STG+ process. The STG+ process has been successfully validated at the pilot scale. Primus used the data obtained from such
operations to optimize the design of its demonstration plant, which was completed in August 2013. Primus’ demonstration plant generates syngas from natural gas, and converts the syngasinto
methanol and high-octane gasoline. The demonstration plant has a nameplate production capacity for gasoline of 12.7 gallons per hour, or 100,000 gallons per year, and for methanol of 32.4
gallons per hour or 255,000 gallons per year, and was designed to replicate the key scale parameters of alarger plant, so asto minimize potential scale-up risks. Between 2013 and 2017, Primus
successfully operated the demonstration plant for approximately 10,000 hours. The same reactor design and catalyst arein usein other sitesin slightly different services around the world. In the
fourth quarter of 2018, Primus operated the demonstration plant for 1250 hours to gather data on catalyst life, optimal operating conditions, and to obtain third party validation that Primus’ RBOB
gasoline meets the required quality specifications for usein U.S. markets.

In the year ended December 31, 2018, Primus generated $480,000 in revenues from its operations. As of December 31, 2018, we have invested approximately $76 million (which consists of $43
million invested by Kenon and $23 million invested by IC prior to the spin-off) into Primus. In 2018, we provided Primus $7.0 million via convertible notes. In March 2019, we provided additional
funding of $1 million viaaconvertible note.

Primus continuesto rely on Kenon to fund its operations. In connection with Primus’ further development and our efforts to maximizeits value, we may provide additional capital to Primus,
inthe form of debt or equity financing, if deemed appropriate to facilitate Primus’ operational and development capital requirements.

We own 91% of Primus and the remaining 9% is primarily held by Primus’ founders; on afully diluted basis, giving effect to management share options, Kenon’s ownership interest in
Primus is approximately 80%.

Primus Principal Markets, Customers

Primus intends to develop, build, own and operate methanol production plantsin North America and develop, build, own and operate gasoline, synthetic crude, or methanol or stream
miscible with crude production plants, including through joint ventures with equity partners, or license the technology for the operation and development of such plants, outside of North
America. The intended off-takers of Primus’ methanol and gasoline are expected to primarily consist of local distributors or users who are located far from large-scale production plants. In the
United States, methanol and gasoline are generally produced in the Gulf Coast and are transported to off-takers throughout the country. Due to transportation costs, customers |ocated outside
the Gulf Coast region pay a substantially higher price than customers around the Gulf Coast. Primusintends to construct and own equity in plantsin such regions to capture the price spread
resulting from the transportation costs and lower costs of natural gas.
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Primus intends to provide its gas flaring solutions to customers throughout the world, particularly those in gas-prone regions with strict gas flaring regulations. The production of oil results
inthe “flaring” of natural gas—a cheap method disposing of, rather than utilizing, associated natural gas. Such flaring has become a concern in many countries as aresult of the associated
emissions in greenhouse gases and participation in the World Bank’s Zero Routine Flaring by 2030 Initiative. As Primus’ STG+ process converts syngas into gasoline blend stock, Primus can
provide its potential customers with the technological tools to transform the natural gas associated with oil production and flaring into gasoline or adiluent to be blended into crude oil.

Potential customers of the gasoline, methanol and synthetic crude produced by Primus’ technology include existing refiners of crude oil, industrial and chemical users, purchasers of oil-
based fuels, and blenders of transportation fuels and direct end-users, such asretailers.

Primus Potential Project Pipeline

Primusis engaging in discussions with potential customers and joint venture partners with respect to potential projects, including for the construction of methanol plants, the conversion of
syngasinto gasoline and synthetic crude and the provision of gas flaring solutions. Should Primus secure these potential projects, which may be located throughout the world, Primus may be
compensated through amix of revenues from sales to off-takers, construction management and engineering fees, technology licensing fees and production royalties. These projects also give
Primus the opportunity to own equity in the project. At this time, these projects have not been secured.

Primus Raw Materialsand Suppliers

In connection with the operation of Primus’ demonstration plant in the year ended December 31, 2018, asingle supplier provided Primus with its natural gas requirements, representing an
immaterial amount of Primus’ operating expensesin the year ended December 31, 2018.

Primus Competition

Primus seeks to operate as a producer of alternative liquids. Its competitors are expected to include other gas-to-liquids companies and companies using other feedstocks to produce syngas,
such as ExxonMobil MTG, Haldor Topsge TIGAS or other newly-established ventures that provide a different technological approach to the production of syngas. Primus al so competes with
traditional producers of gasoline and methanol. As Primus’ STG+ process is further devel oped to produce gasoline and methanol, Primus al so expects to compete with the traditional and
alternative producers of these fuels. Primus believesthat its (i) direct synthesis of the desired product, (ii) high yield and cost-effective results, and (iii) selective process allowsit to remain
competitive with its competitorsin both areas.

Primus’ Patents, Licenses, Etc.
Primus’ intellectual property portfolio includes: threeissued U.S. patents on its core technology, the “ Single Loop Process’, to produce liquid fuels from syngas; two issued U.S. patents on
itsfirst commercial product, specifically the “ Fuel Composition”; and several additional patent applications and trade secrets that are generally categorized into the following areas: liquid fuel

synthesis, liquid fuel composition, incremental improvements and customization, and biomass gasification.

Primus has also filed corresponding patent applications under the Patent Cooperation Treaty and has filed national phase applicationsin multiple countries for its base process patent.
Primus actively evaluates itsintellectual property portfolio so asto optimizeitsintellectual property strategy and to protect the authenticity and commercial value of its STG+ process.

Primus’ Property, Plants and Equipment
Primus’ fully operational 300 gallon-per-day integrated industrial demonstration plant located in Hillsborough, New Jersey, was successfully constructed in August 2013. The demonstration
plant converts natural gas feedstock into syngaswhich is, in turn, converted into high-octane gasoline or methanol. The demonstration plant has a nameplate production capacity for gasoline of

12.7 gallons per hour, or 100,000 gallons per year, and for methanol of 32.4 gallons per hour or 255,000 gallons per year. Primus expects this demonstration plant to provide the performance data
necessary for the design and development of other plants.
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Primus’ Regulatory, Environmental and Compliance Matters

Primus’ operations are affected by variouslocal and foreign laws, rules, regulations and authorities. As aresult, changesin various types of regulations could affect Primus’ business
adversely. For example, the implementation of new safety, environmental or legal requirements could impact Primus’ ability to produce gasoline and methanol, or use the STG+ process.
Furthermore, changes to the various regulations governing gas flaring could impact Primus’ ability to provide gas flaring solutions. The impact of these changesin regulation could adversely
affect Primus’ business, financial condition and results of operations even where the specific regulations do not directly apply to Primus or to its technol ogies, products or services.

Discontinued Operations— I nkia Business
Sale of the Inkia Business

Share Purchase Agreement

In November 2017, Kenon, through its subsidiaries Inkiaand |C Power Distribution Holdings Pte. Ltd., or ICPDH, entered into a share purchase agreement with Nautilus Inkia Holdings LLC
which isan entity controlled by | Squared Capital, pursuant to which Inkiaand ICPDH agreed to sell all of their interestsin power generation and distribution companiesin Latin Americaand the
Caribbean (the “Inkia Business’). The sale was completed in December 2017.

The consideration for the sale was $1,332 million, consisting of (i) $935 million cash proceeds paid by the buyer, (ii) retained cash at Inkia of $222 million, and (iii) $175 million, which was
deferred in the form of a Deferred Payment Obligation bearing interest of 8% per annum, payable in kind. The consideration was subject to post-closing adjustments which were not significant.
The buyer also assumed Inkia's obligations under Inkia' s $600 million 5.875% Senior Unsecured Notes due 2027.

The consideration that Inkiareceived in the transaction was before estimated transaction costs, management compensation, advisor fees, other expenses and taxes, were in the aggregate
approximately $263 million, of which $27 million comprises taxes to be paid upon payment of the $175 million Deferred Payment Obligation. The estimated tax payment includes taxes payablein
connection with arestructuring of some of the companies remaining in the Kenon group, which isintended to simplify Kenon's holding structure. As aresult of this restructuring, Kenon now
holdsitsinterest in OPC directly. Kenon does not expect any further tax liability in relation to any future sales of itsinterest in OPC.

This sale was consistent with Kenon’s strategy, which includes monetization of its business and distribution of proceeds to shareholders.

Use of Proceeds of Transaction

In January 2018, Kenon used a portion of the proceeds of the transaction to repay debt of 1C Power ($43 million of net debt outstanding), and to repay its loan facility with Israel Corporation
($240 million including accrued interest, and $3 million withholding tax).

In addition, in March 2018, Kenon distributed $665 million in cash to its sharehol ders.

Indemnification

In the share purchase agreement for the sale, the sellers, Inkiaand ICPDH, gave representations and warranties in respect of the Inkia Business and the transaction. Subject to a specified
deductibles, caps and time limitations, the sellers agreed to indemnify the buyer and its successors, permitted assigns, and affiliates, and its officers, employees, directors, managers, members,

partners, stockholders, heirs and personal representatives from and against any and all losses arising out of:

prior to their expiration in July 2019 (or December 2020 in the case of representations relating to environmental matters), a breach of any of the sellers’ representations and warranties
(other than fundamental representations) up to a maximum amount of $176.55 million;

prior to their expiration upon the expiration of the statute of limitations applicable to breach of contract claimsin New Y ork, abreach of any of the sellers’ covenants or agreements set
forth in the share purchase agreement;

prior to their expiration thirty days after the expiration of the applicable statute of limitations, certain tax liabilities for pre-closing periods and certain transfer taxes, breach of certain tax
representations and the incurrence of certain capital gain taxes by the transferred companies in connection with the transaction; and

without limitation with respect to time, a breach of any of the sellers' fundamental representations (including representations relating to due authorization, ownership title, and
capitalization).
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The sellers’ obligation to indemnify Nautilus Inkia Holdings LLC shall not exceed the base purchase price. The sellers’ indemnification obligations for any claims under the share purchase
agreement that are agreed between the buyer and the sellers, or that are subject to afinal non-appeal able judgment, will be supported by the following (all time periods running from December 31,
2017):

1C Power’s three-year pledge of OPC shares representing 25% of OPC shares as of December 31, 2017;

to the extent any indemnification obligations remain outstanding after the exercise of the above-described pledge (or payments of amounts equal to the value of the pledge), adeferral of
$175 million of the purchase price in the form of afour-year $175 million Deferred Payment Agreement, accruing interest at arate of 8% per annum payable-in-kind accruing from the
closing date, which the buyer may use to set-off any such indemnification obligations owed to it (see “—Nautilus Energy TopCo LLC Deferred Payment Agreement”); and

to the extent any obligations remain outstanding after seeking recourse against of the Deferred Payment Agreement, athree-year corporate guarantee from Kenon.

Subject to certain terms and conditions, the terms of the pledge, the deferred payment agreement and the guarantee may each be extended if there are unresolved claims existing on the
applicable expiration dates.

Pledge Agreement with respect to OPC Shares

In connection with the sale of the Inkia Business, |CP (which was the holder of Kenon's sharesin OPC at the time of the sal€) entered into a pledge agreement with the buyer of the Inkia
Business (Nautilus Inkia Holdings LL C) to pledge OPC shares representing 25% of the outstanding shares of OPC as of the date of the pledge agreement in favor of the buyer to secure the
sellers’ indemnification obligations under the share purchase agreement for the sale. Following the sale of the Inkia Business, ICP transferred all of its sharesin OPC to Kenon. Asaresult, Kenon
and the buyer entered into an amended pledge agreement, pursuant to which Kenon became the pledgor and assumed | CP's obligations under the pledge agreement.

Set forth below is a description some of the key provisions of the pledge agreement. The provisions described below are subject to certain conditions described in the agreement whichis
filed as an exhibit to this annual report.

Pledged Assets

Kenon has pledged 32,971,680 shares of OPC, representing 25% of the outstanding shares of OPC as of the date of the pledge agreement, plus related rights including distributions on those
shares and proceeds of sales of such shares and including accounts in which such shares are currently held or may be held in the future and rightsin respect of such shares against the trustee
holding such shares, all as discussed below.

Secured Obligations

The pledged shares secure indemnification claims by the buyer that are “finally determined” (i.e., agreed by the parties or pursuant to a non-appeal able judgment of a court with proper
jurisdiction) under the share purchase agreement and obligationsin connection with the pledge agreement and related preservation and foreclosure costs and expenses incurred by the buyer.
The pledged shares and cash are held in an account that Kenon has pledged in favor of the buyer. The secured obligations are reduced to the extent of indemnification payments to the buyer
under the share purchase agreement and to the extent of the net proceeds from sales of shares upon enforcement of the pledge.

Certain Rights of Kenon with respect to the Pledged Shares

Kenon retains voting rights over the pledged shares unless an event of default under the pledge agreement has occurred and is continuing.

All dividends on the pledged shares are paid into the pledged account. Unless an event of default under the pledge agreement has occurred and is continuing,
Kenon can withdraw dividends paid into that account as follows (i) in the first 365 days from November 24, 2017, if the 30-trading day volume weighted average price, or VWAP prior to
drawing such dividends exceeds NI1S14.45 Kenon can draw an amount up to 50% of cumulative net income of OPC from January 1, 2017 (such amount isreferred to as the “ dividend

cap”), (ii) during the following 365-day period, if the 30-trading day VWAP prior to drawing such dividends exceeds N1S14.82, Kenon can draw an amount up to the dividend cap and (iii)
during the following 365-day period, if the 30-trading day VWAP prior to drawing such dividends exceeds N1S15.17, Kenon can draw an amount up to the dividend cap; and

in addition, on one occasion over thelife of the pledge Kenon can draw from the pledged account its pro rata share of OPC dividends up to $25 million paid in respect of all of the
pledged shares (by way of exampleif the company makes a distribution of US$50 million following the original effective date of the pledge agreement, Kenon is entitled to draw from the
pledged account $6.25 million). OPC has not paid a dividend since the date the pledge was executed, and therefore Kenon has not made such draw.

Kenon can sell pledged shares on arms’ length termsin cash at market prices or at customary discounts to market prices for such sales (provided that the discounts do not exceed 5% of

market price, based on customary VWAP from such a sale on the TASE), provided that cash equal to the number of pledged shares sold multiplied by NIS 14.105 is deposited into the pledged
account.
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Release of Pledged Shares

In the event of any indemnity claims under the share purchase agreement, pledged shares and cash shall be released in an amount equal to the indemnity payment, with the amount of
pledged shares released calculated in accordance with the fair market value of OPC's ordinary shares based on the 30-trading day VWAP of OPC shares prior to the release, and pledged cash is
released prior to pledged shares.

Kenon may also release cash from the pledge by depositing additional OPC shares into the pledged account, with released cash being replaced by anumber of OPC shares equal to the
amount of cash released divided by the lower of (i) the 30-trading day VWAP of OPC shares prior to the release and (ii) NIS 14.105.

All pledged shares and cash remaining in the pledged account will be released on December 31, 2020, provided that if there are unresolved claims by the buyer for indemnity under the Inkia
share purchase agreement, the pledge will continue to apply for pledged assets sufficient (in the case of pledged shares, based on a the 30-trading day VWAP prior to December 31, 2020) to
cover an amount determined by Kenon and the buyer, each acting in good faith (or athird party evaluator or PricewaterhouseCoopersin case the parties cannot agree on such evaluator) equal
to areasonabl e estimate of the amount ultimately payable on an unresolved claim (including interest and penalties) to be paid under the Inkia share purchase agreement, plus areasonable
estimate of the amount of costs and expenses that are expected to be incurred to resolve the claim plus 10% of the foregoing (the total amount is referred to as the reserve amount). To the extent
that such unresolved indemnity claims which results in an extension of the pledge resultsin a claim amount actually paid exceeding 110% of the reserve amount, Kenon must pay the buyer
interest in cash at arate of 4% per annum on the difference between the amount paid and 110% of the reserve amount from December 31, 2020 until such payment, and to the extent that such
unresolved indemnity claimswhich in an extension of the pledge resultsin a claim amount actually paid less than 90% of the reserve amount, the buyer must pay Kenon interest in cash at arate
of 4% per annum on the difference between the amount paid and 90% of the reserve amount from December 31, 2020 until the remaining pledged assets are released from the pledge.

Events of Default; Enforcement of Pledge

The pledge agreement contains events of default for events such as breaches of representations and warranties or undertakings, certain insolvency or bankruptcy events and afailure by
Kenon to pay indemnification claims under the Inkia share purchase agreement which claims have been finally determined and are unpaid for three business days. Upon an event of default for a
failureto pay afinally determined indemnification claim or abreach of the repeating representation confirming no insolvency or similar events relating to Kenon, the buyer may take customary
enforcement measures, including enforcement of the pledges and sale of pledged shares. Upon any other event of default, the buyer may take possession of the pledged assets and exercise
voting rights, but may not dispose of the pledged assets.

Nautilus Energy TopCo LLC Deferred Payment Agreement

In December 2017, Inkialoaned $175 million to Nautilus Energy, as adeferral of aportion of the purchase price for the sale of the Inkia Business. The loan accrues interest at 8% per annum,
with such interest capitalized and added to the aggregate principal amount on an annual basis. The principal amount as of December 31, 2018 was $189 million. Under the deferred payment
agreement, Nautilus Energy is subject to certain restrictions with respect to indebtedness, liens, disposals of all or substantially all of the assets of its group, and the general conduct of its
group. Subject to the terms of the share purchase agreement, Nautilus Energy may offset its obligation to pay all or some of the aggregate principal amount outstanding under the deferred
payment agreement in lieu of seeking a cash payment of afinally determined indemnity claim in an aggregate principal amount equal to the amount of any unpaid finally determined
indemnification claim, provided that Nautilus Energy must first offset any indemnity claimsfirst against IC Power’s pledge of OPC shares for the benefit of the buyer, Nautilus InkiaHoldingsLLC
(as described above). The loan maturesin December 2021, but may be extended in certain circumstancesif there is an unresolved indemnification claim outstanding at the scheduled maturity
date. Upon asale of al or substantially all of the assets of certain of Nautilus Energy’s subsidiaries domiciled in Peru, Nautilus Energy may either repay the loan in full, place the aggregate
principal amount outstanding together with accrued and unpaid interest in escrow or cause 1SQ Global Infrastructure Fund 11, L.P. to guarantee Nautilus Energy’ s obligations (which guarantee
shall not be subject to release upon a cross-accel eration event).

The obligations of Nautilus Energy are secured with a share mortgage over its shares by Nautilus Energy Partners LL C and a share mortgage over the shares of the direct subsidiary of

Nautilus Energy, Nautilus InkiaHoldings LLC. 1SQ Global Infrastructure Fund I1, L.P., an indirect parent of Nautilus Energy, has provided a guarantee of Nautilus Energy’s obligations under the
deferred payment agreement until such time asthere is a cross-acceleration of Nautilus Energy’s obligations under the deferred payment agreement.
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Inkia's rights and obligations under the deferred payment agreement and related pledges have been transferred to Kenon.
Kenon Guarantee

Pursuant to a guarantee agreement entered into in December 2017, Kenon has agreed to guarantee payment of Inkia'sand ICPDH’s payment obligations under the share purchase agreement
relating to the sale of the Inkia Business, including all of their indemnification obligations, subject to certain conditions. The guaranteeis only enforceable to the extent that there remain payment
obligations under the share purchase agreement after the buyer has exhausted in full its rights under the OPC share pledge and the deferred payment agreement as described above. The
guarantee will expire in December 2020, provided that the term of the guarantee shall be extended to the extent that there remain indemnification obligations for which a claim has been made but
not resolved at the scheduled expiration date.

Claims Relating to the I nkia Business

Set forth below is a description of the investment treaty claims that are being or may be pursued by Kenon or its subsidiaries and the other claims related to of the Inkia Business to which
Kenon or its subsidiaries have rights.

The claimswill require funding for legal expenses and Kenon is considering its options with respect to meeting these funding needs, including potentially third party funding for such claims
in exchange for a portion of the awards or settlements (as described below). Kenon may also sell itsrights under or the rights to proceeds resulting from claims.

Bilateral Investment Treaty Claims Relating to Peru

In June 2017 and November 2018, |C Power and Kenon respectively sent Notices of Dispute to the Republic of Peru under the Free Trade Agreement between Singapore and the Republic of
Peru, or the FTA, relating to two disputes described below, based on events that occurred while Kenon, through |C Power, owned and operated their Peruvian subsidiaries Kallpaand Samay |,
later sold as part of the Inkia sale. The disputes may be submitted to arbitration pursuant to the FTA subject to the fulfillment of certain procedural requirements, including the submission of a
Notice of Intent one month prior to theinstitution of arbitral proceedings. IC Power and Kenon have not yet quantified their claims against the Republic of Peru, however, the claims are estimated
to be valued in excess of $150 million. Set forth below isasummary of the claims.

|1C Power and Kenon have entered into an agreement with a capital provider to provide capital for expensesin relation to the pursuit of their arbitration claims against the Republic of Peru
and other costs. The obligations of Kenon and IC Power are secured by pledges relating to the agreement. Credit support has been provided relating to the obligations of Kenon and IC Power.
The agreement contains certain representations and covenants by 1C Power and the Kenon and events of default in event of breach of such representations and covenants.

Kenon and |C Power have no obligation to repay advances under the agreement except in the event that they receive proceeds from a successful award or settlement of the claims or in the
event of adefault by Kenon or IC Power, in which case the capital provider is entitled to areturn of advances and can rely on credit support granted to the capital provider.

In the event that Kenon or 1C Power received proceeds from a successful award or settlement of their claims, the capital provider will be entitled to be repaid the amount committed by the
capital provider and to receive a substantial portion of the claim proceeds.

Secondary Frequency Regulation Claim

The Secondary Frequency Regulation, or SFR, is a complementary service required to adjust power generation in order to maintain the frequency of the system in certain situations. In
March 2014, OSINERGMIN (the mining and energy regulator in Peru) approved Technical Procedure 22, or PR 22, establishing that the SFR would be provided through afirm and variable base
provision. The firm base provision of the SFR would have priority in the daily electricity dispatch to keep turbines permanently on to respond to frequency changesin the system. OSINERGMIN
provided that the SFR service would be tendered through a bid.

In February 2016, Kallpa submitted a bid offering to provide the firm base provision of SFR. In April 2016, Kallpawas awarded the SFR firm base provision for three years, until July 2019 on
an exclusive basis, independently of its declared generation costs, and in exchange for a Reserve Assignment Price of zero, plus certain reimbursable costs.

In June 2016, OSINERGM N issued a resolution that materially modified PR 22 (the Resolution). Under the Resolution, the firm base SFR provider can only render the SFR servicewhen itis

programmed in the daily electricity dispatch based on its declared generation costs. This retroactive amendment to PR 22 withdrew Kallpa's exclusive right to provide the firm base SFR service
that had been awarded to it in April 2016. Kenon and |C Power suffered losses as aresult.
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Transmission Tolls Claim

Until July 2016, the responsibility for the payment for the use of the secondary and complementary transmission systems was apportioned between generators based on the use of each
transmission line. OSINERGMIN identified the generators that made use of particular distribution lines and proceeded to determine payment based on actual use (or the “ relevance of use”
requirement).

However, in July 2016, OSINERGMIN issued aresol ution, referred to as the Transmission Toll Resolution, eliminating the “relevance of use” requirement, replacing it with amethodol ogy
that required each generation company to pay for anumber of transmission lines, irrespective of the transmission lines the company actually uses. The change in methodology benefited the
state-owned electricity companies, including Electroperu, to the detriment of Kenon and IC Power’s Peruvian subsidiaries, causing significant losses to Kenon and 1C Power.

Bilateral Investment Treaty Claimrelating to Guatemala

The Guatemalan Tax Administrator, or SAT, issued in February 2015 certain binding tax opinions confirming the validity of certain deductions with respect to the referenced distributors. ICP
subsequently acquired the distributors. The government of Guatemala changed in 2016 and there also were changesin the SAT management. Subsequently, and notwithstanding the binding tax
opinions, the SAT filed acomplaint in July 2016 against the distributors for alleged back taxes for fiscal years 2011 and 2012, alleging that such companies improperly deducted interest and
amortization of goodwill relating to the acquisition of the distributorsin 2011 by their prior owner. In August 2016, the court hearing the SAT complaint ordered the distributorsimmediately to
pay approximately $17 million in alleged back taxes for fiscal years 2011 and 2012, plusinterest and fines within 60 days following the court order. The distributors paid such principal amount,
with payment on interest and fines for fiscal years 2011 and 2012 subseguently deferred by the court pending recalculation.

In addition, in light of the SAT’s actions and instructions, to avoid court proceedings by the SAT concerning fiscal years 2013, 2014, and 2015, and to reduce interest obligations, upon
instruction of the SAT, the distributors also revised their tax returns for fiscal years 2013, 2014, and 2015, and in August 2016 paid the SAT approximately $31 million, corresponding to alleged
back taxes and interest for fiscal years 2013, 2014, and 2015.

In December 2016, the distributors paid an additional $26 million corresponding to the alleged interest and fines on the principal amount for fiscal years 2011 and 2012.

Thetotal payments described above relating to fiscal years 2011 through 2015 amount to approximately $74 million in the aggregate. The distributors made all the foregoing payments subject
to abroad reservation of rights, including but not limited to seeking restitution of such payments. The foregoing circumstances form part of the basis for the investment treaty arbitration, which
is pending.

ICP commenced an investment treaty arbitration against the Republic of Guatemalain February 2018 pursuant to the Agreement between the Government of the State of Israel and the
Government of the Republic of Guatemala for the Reciprocal Promotion and Protection of Investments, or the Treaty. |CP is seeking damages on the basis that Guatemal a breached its obligations
under the Treaty including through the treatment of DEORSA and DEOCSA, two electricity distributors which were subsidiaries of ICP.

Entitlement to Payments in Respect of Certain Proceedings and Claims

As discussed below, |C Power’sformer subsidiary, Inkia, is pursuing claims or is entitled to receive certain payments from the buyer of the Inkia Businessin connection with certain
insurance and other claims held by companies within the Inkia Business or as aresult of the resolution of, and/or achange in regulations or cash payments received relating to the transmission
tolls claim or the SFR claim. These payments are subject to conditions, and may be subject to deduction for taxesincurred as aresult of the relevant payment. Energuate Representation &
Warranty Insurance Claims.

Prior to the sale of the Inkia Business, DEORSA and DEOCSA's parent company | CPDH, made a claim under the representation & warranty insurance put in place during the acquisition of
DEORSA and DEOCSA (the “Insurance Claim”). The Insurance Claim seeks coverage for among other things, taxes, interest and penalties paid in connection with the SAT tax claim in 2016, as
described above. The maximum coverage under the insurance policy is $30 million. The insurer has disputed coverage for the Insurance Claim and that dispute has been submitted to arbitration,
which isongoing.

Kenon's subsidiary ICPDH, which was not sold as part of the sale of the Inkia Business, has all rights to, and continues to pursue, the Insurance Claim. If any proceeds under thisclaim are
received by DEORSA or DEOCSA, such proceeds must be paid to ICPDH.
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Samay | Insurance Claims

Samay | has made an insurance claim for losses suffered as aresult of the damage to the turbines at the Samay | Facility in 2016. The amount of the claim is approximately $25.3 million plus
interest and costs. The buyer of the Inkia Business has agreed to use commercially reasonable efforts to pursue this claim, with Inkiarequired to pay the costs of pursuing the claim, and to pay
to Inkia 75% of the insurance claim proceeds received by it.

In Q1 2019, an agreement was reached to settle the claim for $11.5 million. Kenon's share of these proceeds is expected to be approximately $5 million.

Transmission Toll Regulation

In the event of certain changesin or revocation of regulation in Peru or afinal court order relating to the Transmission Toll Resolution (described above under “ —Bilateral Investment
Treaty Claims Relating to Peru—Transmission Tolls Claim”) which change, revocation or order has the effect of increasing operating profits of Kallpaor Samay | (which are part of the Inkia
Business) then the buyer of the InkiaBusiness is required to pay or cause to be paid to Inkiain cash 75% of an amount equal to 70% of the increase in operating profits of Kallpaand Samay |

attributable directly and solely to the changes in regulation through December 31, 2024.

In addition, in the event of any cash payments made to Kallpaor Samay | as aresult certain changesin regulation in Peru relating to the Transmission Toll Resolution or asaresult certain
claims being pursued in Peru in connection with this resolution, the buyer is required to pay or cause to be paid in cash 75% of an amount equal to 70% of such cash proceeds.

Secondary Frequency Regulation Claim

In the event of certain changes to or revocation of PR 22 (as described under “ —Bilateral Investment Treaty Claims Relating to Peru—Secondary Frequency Regulation Claim”) which
result in a cash payment to Kallpaor Samay |, the buyer is required to pay or cause to be paid in cash 75% of an amount equal to 70% of such cash proceeds.

Samay | SA. Force Majeure Proceedings

In connection with the damage to the Samay | turbinesin 2016, Samay | made aclaim to the Peruvian Ministry of Energy and Mines, or MINEM, demanding that the unavailability to the
system of the Samay | turbines was a force majeure event and therefore measures taken by MINEM should be reversed. The buyer of the Inkia Business has agreed, promptly following
regulatory approval of the sale of the Inkia Businessin Peru, to commence arbitration proceedings against MINEM to recover negative revenue adjustments of approximately $3 million on the
basis that the unavailability of the turbines was a force majeure event.

Samay | isrequired to pay to Inkia 50% of the proceeds received from such proceedings, and Inkiais required to reimburse 50% of the costsin proceeding with the claim.

Bolivian Land

Inkiais entitled to appoint a broker to procure buyers for aplot of land in Boliviaowned by COBBEE (part of the Inkia Business) and consummate a sale of the land, with the sale terms
subject to Inkia's consent. All proceeds from the sale must be paid to Inkia, after deduction of reasonable costs and expenses, brokerage fees and taxes.
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C. Organizational Structure

The chart below represents a summary of our organizational structure, excluding intermediate holding companies, as of April 5, 2019. This chart should be read in conjunction with the
explanation of our ownership and organizational structure above.

ZIM Inte grated
Shipping Services,
Ltd. (32%)

Primus Green
Energy, Inc. (91

OPC Energy Lid. Quantum (2007}
(7 (100

Ooros Automotive
Co., Ltd. (24

(1) InJanuary 2019, Kenon announced it had entered into an agreement to sell half of its remaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. The sale is subject to
obtaining customary relevant third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will hold a
12% interest in Qoros.

D. Property, Plantsand Equipment

For information on our property, plants and equipment, see “Item 4.B Business Overview.”
ITEM 4A.  Unresolved Staff Comments

Not Applicable.
ITEM 5. Operating and Financial Review and Prospects

This section should be read in conjunction with our audited consolidated financial statements, and the related notes thereto, for the years ended December 31, 2018, 2017 and 2016,
included elsewhere in thisannual report. Our financial statements have been prepared in accordance with IFRS. Our consolidated financial statements as of and for the year ended
December 31, 2017 reflect the Inkia Business as discontinued operations and our consolidated financial statements as of and for the year ended December 31, 2016 have been reclassified for

compar ative purposes to account for the Inkia Business as discontinued operations (see “ Item 4.B Business Overview—Di scontinued Operations—I nkia Business” ).

The financial information below also includes certain non-IFRS measures used by us to evaluate our economic and financial performance. These measures are not identified as
accounting measures under IFRSand therefore should not be considered as an alter native measure to evaluate our performance.

Certain information included in this discussion and analysis includes forward-looking statements that are subject to risks and uncertainties, and which may cause actual results to differ
materially from those expressed or implied by such forward-looking statements. For further information on important factors that could cause our actual results to differ materially fromthe
results described in the forward-looking statements contained in this discussion and analysis, see “ Special Note Regarding Forward-Looking Statements” and “ Item 3.D Risk Factors.”

Business Overview

For adiscussion of our strategy, see “Item4.B Business Overview.”
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Overview of Financial Information Presented

Asaholding company, Kenon’s results of operations primarily comprise the financial results of each of its businesses. The following table sets forth the method of accounting for our
businesses for each of the three years ended December 31, 2018 and our ownership percentage as of December 31, 2018:

Ownership Treatment in Consolidated
Per centage Method of Accounting Financial Statements
OPC 76% Consolidated Consolidated
Qoros 24%'  Equity Share in losses of associated companies, net of tax
ZIM 32% Equity Share in losses of associated companies, net of tax
Other
Primus 91% Consolidated Consolidated

(1) InJanuary 2018, our ownership in Qoros was reduced from 50% to 24% in connection with the investment in Qoros by the Majority Shareholder in Qoros. In January 2019, Kenon
announced it had entered into an agreement to sell half of itsremaining interest in Qoros (i.e. 12%) to the Mgjority Shareholder in Qoros. The saleis subject to obtaining customary relevant
third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will hold a 12% interest in Qoros.

The results of the following companies are included in Kenon's statements of profit and loss as share in losses of associated companies, net of tax, for the years set forth below, except as
otherwise indicated: (i) Qorosand (ii) ZIM.

The following tables set forth selected financial datafor Kenon's reportable segments for the periods presented:

Year Ended December 31, 2018

Consolidated
OPC Quantum? Other2 Adjustments? Results
(in millions of USD, unless otherwise indicated)
Sales $ 363 $ —  § 1 3 — 3 364
Depreciation and amortization (30) — — — (30)
Financing income 2 10 48 (32 28
Financing expenses 27) ) (33) 32 (30)
Gain on third party investment in Qoros — 504 — — 504
Fair value loss on option — (40) — — (40)
Write back of financial guarantee — 63 — — 63
Share in losses of associated companies — (78) (27) — (105)
Profit / (Loss) before taxes $ 36 % 457 $ 31 $ — 3 462
Income taxes (10) — 1) — (12)
Profit / (L oss) from continuing operations $ 2% $ 457 % 32 $ — % 451
Segment assets* $ 893 $ 2 3 23% % — 3 1,224
Investments in associated companies — 139 92 — 231
Segment liabilities 700 — 3% — 739
Capital expenditure? 100 — — — 100

(1) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

(2) Includestheresults of Primus, the results of ZIM, as an associated company; aswell as Kenon'sand IC Green's holding company and general and administrative expenses.
(3) “Adjustments” includesinter segment financing income and expense.

(4) Includesinvestmentsin associates.

(5) IncludesKenon's, IC Green’sand IC Power holding company assets.

(6) Includes Kenon's, IC Green’sand IC Power holding company liabilities.

(7) Includes the additions of Property, Plant and Equipment, or PP& E, and intangibles based on an accrual basis.
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Sales

Depreciation and amortization

Impairment of assets and investments

Financing income

Financing expenses

Share in (losses) income of associated companies
Profit / (Loss) before taxes

Income taxes

Profit / (L oss) from continuing operations

Segment assets®

Investments in associated companies
Segment liabilities

Capital expenditure®

Year Ended December 31, 20171

Consolidated
OPC Quantum? Other3 Adjustments* Results
(in millions of USD, unless otherwise indicated)

365 — 3 1 8 — 366
(30) — @ — (31)
— — 29 — 29

1 — 13 (11) 3

(34) () (41) 1 (70)

— (121) 10 — (111)
23 (127 $ 32 $ — (136)
) — (64 — (&)
14 (127) $ 96) $ — (209)

940 16 $ 14485 $ — 2,404
— 2 120 — 122

743 75 6577 — 1,475

109 — 121 — 230

(1) Resultsfor this period reflect the results of the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statementsincluded in this annual report.

(2) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

(3) Includestheresults of Primus and HelioFocus (which was liquidated in July 2017); the results of ZIM, as an associated company; aswell as Kenon'sand IC Green's holding company and

general and administrative expenses.

(4) “Adjustments” includes inter-segment financing income and expenses.

(5) Excludesinvestmentsin associates.

(6) IncludesKenon's, IC Green'sand IC Power holding company assets.
(7) IncludesKenon's, IC Green's and |C Power holding company liabilities.

(8) Includesthe additions of PP&E, and intangibles based on an accrual basis.

Sales

Depreciation and amortization

Impairment of assets and investments
Financing income

Financing expenses

Sharein losses of associated companies
Provision of financial guarantee

Profit/(L oss) before taxes

Income taxes

Profit/(L oss) from continuing oper ations

Segment assets®

Investments in associated companies
Segment liabilities

Capital expenditure®

Year Ended December 31, 20161

Consolidated
OPC Quantum? Other3 Adjustmentst Results
(in millions of USD, unless otherwise indicated)

324 —  $ — 3 = 324
(27) — — — (@)
— — 72 — (72)

3 — 16 (12) 7

() — (36) 12 (47)
— (143) (43) — (186)
_ — (130) = (130)
20 (143 $ (305) $ — (428)
— — @ — @
20 (143) $ (307) $ — (430)

668 2 % 4,260 $ — 4,930
— 118 90 — 208

534 — 3,7107 — 4,244
73 — 245 — 318

(1) Resultsduring this period have been reclassified to reflect the results of the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statements

included in thisannual report.

(2) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.
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(3) Includestheresults of Primusand HelioFocus (which was liquidated in July 2017); the results of ZIM, as an associated company; aswell as Kenon’sand IC Green's holding company and
general and administrative expenses.

(4) “Adjustments” includesinter-segment financing income and expenses.
(5) Excludesinvestmentsin associates.
(6) IncludesKenon's, IC Green'sand IC Power holding company assets.
(7) IncludesKenon's, IC Green's and |C Power holding company liabilities.
(8) Includesthe additions of PP& E and intangibles based on an accrual basis.
The following tables set forth summary information regarding each of our equity-method accounting businesses for the periods presented.

Year Ended December 31, 2018

Qoros ZIM Other Total
(in millions of USD)
Loss (100% of results) $ (330 $ (126) $ —  $ (456)
Share of loss from Associates (78) (27) — (105)
Book Vaue 139 92 — 231

Year Ended December 31, 2017

Qoros ZIM Other Total
(in millions of USD)
(Loss) income (100% of results) $ (42) $ 6 $ — 3 (236)
Share of (Loss) income from Associates (121) 10 — (1112)
Book Value 2 120 — 122

Year Ended December 31, 2016

Qoros ZIM Other Total
(inmillions of USD)
Loss (100% of results) $ (285) $ (168) $ — 3 (453)
Share of Loss from Associates (143) (43) — (186)
Book Value 118 82 8 208

Qoros

Following the completion of the Mgjority Shareholder in Qorosinvestment in 2018, we have a 24% equity interest in Qoros. In January 2019, Kenon agreed to sell half of its remaining interest
in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. The sale is subject to obtaining customary relevant third-party consents and other closing conditions, including approvals by relevant
government authorities. Following completion of the sale, Kenon will hold a 12% interest in Qoros.

We account for Qoros pursuant to the equity method of accounting and discuss Qoros' results of operationsin our discussion of our share in losses of associated companies, net of tax.
Following completion of the sale of half of our remaining interest in Qoros as described in the preceding paragraph, we will no longer account for Qoros as an equity method investment.

ZIM
In July 2014, ZIM completed the restructuring of its outstanding indebtedness, which resulted in IC, and consequently, Kenon, owning 32% of the restructured ZIM as comparedto IC's

previousinterest in ZIM of approximately 99.7%. ZIM'’sresults of operations for the years ended December 31, 2016, 2017 and 2018 are reflected in Kenon's share in losses of associated
companies, net of tax.
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Material Factors Affecting Results of Operations
Discontinued Operations

In December 2017, Inkia, awholly-owned subsidiary of 1C Power completed the sale of the Inkia Business, which included Inkia's Latin American and Caribbean businesses, to | Squared
Capital, an infrastructure private equity firm. As aresult, the results of operations of the Inkia Business are reflected as discontinued operationsin Kenon's financial statements for the year
ended December 31, 2017. Results for 2016 have been reclassified to reflect the classification of the Inkia Business as discontinued operations. Inkiastill has certain obligationsin relation to the
sale of the Inkia Business, including certain indemnification obligations (see “ Item 4.B Business Overview— Discontinued Operations — Inkia Business—Sal e of the Inkia Business—Share
Purchase Agreement—! ndemnification), while Kenon holds the deferred payment agreement (see “—Nautilus Energy TopCo LLC Deferred Payment Agreement”), and has retained certain
claimsrelating to the Inkia Business (see “— Claims Relating to Inkia Business Retained by Kenon”). For further information, see “ Item 4.B Business Overview—Di scontinued Oper ations—
Inkia Business.”

OPC
Set forth below is adiscussion of the material factors affecting the results of operations of OPC for the periods under review.
Sales—EA Tariffs
In Israel, sales by | PPs are generally made on the basis of PPAsfor the sale of energy to customers, with prices predominantly linked to the tariff issued by the EA and denominated in NIS.

The EA operates a Time of Use tariff, which provides different energy rates for different seasons (e.g., summer and winter) and different periods of time during the day. Within Israel, the
price of energy varies by season and demand period. For further information on Israel’s seasonality and the related EA tariffs, see “Item 4.B Business Overview—Our Businesses—OPC—
Industry Overview— Overview of Israeli Electricity Generation Industry.”

The EA’srates have affected OPC's revenues and income in the periods under review.

In December 2016, the EA published its generation component tariff update, which became effective on January 1, 2017, and reduced the generation component tariff by approximately 0.5%
from NIS 265.2 per MWh to NIS 264 per MWh. However, as part of the December 2016 EA decision, the Time of Use tariffs were also adjusted to reflect a decrease in certain payments made by
IPPsto the IEC. In January 2018, the EA published its generation component tariff update for 2018, which increased the generation component tariff by approximately 6.7%, from NIS 264 per
MWh to NIS 282 per MWHh. In January 2019, the generation component tariff was increased by approximately 3.3%, from NIS 282 MWh to NIS 290.9 per MWh.

Cost of Sales
OPC's principal costs of sales are natural gas, transmission, distribution and system services costs, personnel, third-party services and maintenance costs.

The prices at which OPC-Rotem and OPC-Hadera purchase their natural gas from their sole natural gas supplier, the Tamar Group, is predominantly indexed to changesinthe EA’s
generation component tariff, pursuant to the price formula set forth in OPC-Rotem’ s and OPC-Hadera s supply agreements with the Tamar Group. As aresult, increases or decreasesin this tariff
have arelated effect on OPC-Rotem’s and PC-Hadera' s cost of sales and margins. Additionally, the natural gas price formulain OPC-Rotem’s and OPC-Hadera's supply agreement is subject to a
floor price mechanism.

Asaresult of previous declinesin the EA’s generation component tariff, OPC-Rotem paid the minimum price starting in November 2015 aswell as during 2016 to 2018 (excluding one month
in 2018). Therefore, declinesin the EA generation component tariff may not have a corresponding decline in OPC-Rotem’s natural gas expenses, due to the minimum price mechanism. and may
lead to adeclinein OPC-Rotem’s margins, which may have amaterial adverse effect on OPC’s business, results of operations and financial condition. For information on the risks associated with
the impact of the EA’s generation tariff on OPC's supply agreements with the Tamar Group, see “Item 3.D Risk Factors—Risks Related to OPC—Changesin the EA’s el ectricity rates may
reduce OPC's profitability.”

In December 2018, the EA published the electricity tariffs for 2019, which included an increase of the EA’s generation component tariff by approximately 3.3%. As aresult, OPC-Rotem's gas
prices may rise above the minimum price. For information on the risks associated with the impact of the EA’s generation tariff on OPC-Rotem'’ s supply agreement with the Tamar Group, see “Item
3.D Risk Factors—Risks Related to OPC— Changes in the EA’s electricity rates may reduce OPC's profitability.” OPC-Hadera's gas prices exceeded the minimum pricein 2018 and are
expected to be above the minimum pricein 2019.

OPC’s costs for transmission, distribution and systems services vary primarily according to the quantity of energy that OPC sells. These costs are passed on to its customers. OPC incurs
personnel and third-party services costsin the operation of its plants. These costs are usually independent of the volumes of energy produced by OPC's plants. OPC incurs maintenance costs
in connection with the ongoing and periodic maintenance of its generation plants. These costs are usually correlated to the volumes of energy produced and the number of running hours of
OPC's plants.

As planned, major overhaul maintenance work was completed between September and November 2018, which halted the OPC-Rotem plant’s operations along with the related energy
generation activities for a48-day period. During the maintenance, supply of electricity to OPC-Rotem’s private customers continued as usual using energy purchased by OPC, in accordance with
the standards published by the EA and OPC-Rotem’s PPA agreement with the IEC. This resulted in adecrease in gas costs as well as the increase of costs for purchases of electricity from the
IEC, which resulted in lost margins for OPC during the maintenance period.
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Income Taxes
OPC is subject to incometax in Israel. The corporate tax rates applicable in Israel as of December 31, 2018, 2017 and 2016 were 23%, 24% and 25%, respectively.
Changesin Exchange Rates

Fluctuationsin the exchange rates between currencies in which certain of OPC's agreements are denominated (such asthe U.S. Dollar and Euro) and the NIS, which is OPC’s functional and
reporting currency, will generate either gains or losses on monetary assets and liabilities denominated in such currencies and can therefore affect OPC's profitability. Furthermore, OPC is
indirectly influenced by changesin the U.S. Dollar to NIS exchange rate as the |EC electricity tariff is partially linked to increasesin fuel prices (mainly coal and gas) that are denominated in U.S.
Dollars.

In addition, Kenon's functional currency isthe U.S. Dollar, so Kenon reports OPC's NI S-denominated results of operations and balance sheet itemsin U.S. Dollars, translating OPC's results
into U.S. Dollars at the average exchange rate (for results of operation) or rate in effect on the balance sheet date (for balance sheet items). Accordingly, changesin the U.S. Dollar to NIS
exchange rate impact Kenon's reported results for OPC.

In 2017, the U.S. Dollar experienced a period of weakening and, therefore, the exchange rate of the U.S. Dollar to the NIS continued to decline. In 2018, the U.S. Dollar was stronger versus the
NIS as compared to 2017.

Qoros
Set forth below is adiscussion of the material factors affecting the results of operations of Qoros for the periods under review.

In the years ended December 31, 2018 and 2017, Qoros incurred net losses of RMB2.2 billion (approximately $332 million) and RMB1.6 billion (approximately $238 million), respectively. Qoros
expects to continue experiencing losses and negative cash flows until it achieves significantly higher levels of sales.

For the year ended December 31, 2018, Qoros sold approximately 62,000 cars, as compared to approximately 15,000 carsin 2017. A significant portion of vehicle salesin 2018 were made to a
leasing company introduced by the Majority Shareholder in Qoros. Qoros' ability to generate positive net income and cash flow from its operations will depend upon avariety of factors,
particularly Qoros' ability to sell its vehicleswithin its targeted price range and devel op an effective dealer network.

In January 2018, Kenon announced the Majority Shareholder in Qoros completed a transaction to purchase 51% of Qoros from Kenon and Chery. As aresult, Kenon and Chery have 24%
and 25% stakes in Qoros. Thisinvestment hasimproved Qoros’ liquidity, but Qoros may need to continue to secure additional financing to meet its operating expenses, including accounts
payable, and debt service requirements until it increases its sales levels. Kenon has given guarantees to Chery in respect of Qoros' bank debt in the amount of RMB288 million (approximately $44
million). Quantum (Kenon's subsidiary which owns Kenon'sinterest in Qoros) has pledged the sharesit holdsin Qoros. In addition, if Qoros’ other joint venture partners make additional equity
investments in Qoros without Kenon also making its pro-ratainvestment, Kenon'sinterest in Qoros may be diluted. See“Item 3.D Risk Factors—Risks Related to Our Strategy and
Operations— Some of our businesses have significant capital requirements.”

In January 2019, Kenon agreed to sell half of itsremaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. The saleis subject to obtaining customary relevant third-party
consents and other closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will hold a 12% interest in Qoros, the Mg ority
Shareholder in Qoros will hold 63% and Chery will own 25%.

ZIM

In July 2014, ZIM completed itsfinancial restructuring, which resulted in IC, and consequently, Kenon, owning 32% of the restructured ZIM as compared to IC’s previous interest in ZIM of
approximately 99.7%. As aresult, Kenon received a 32% equity interest in ZIM upon the consummation of the spin-off.

ZIM’sresults of operations for the years ended December 31, 2016, 2017 and 2018 are reflected in Kenon's share in losses of associated companies, net of tax, pursuant to the equity method
of accounting.

In addition, bunker prices and freight rates are material factors which affect ZIM’s results of operations. For a discussion of bunker prices and freight rates, see “Item 4.B Business
Overview—Our Businesses—ZIM—ZIM’s Industry Update.”

The IMO'’s Sulphur Cap regulations are al so expected to impact bunker prices and are material factors which are expected to affect ZIM’s revenues and costs, see “|tem 4.B Business
Overview—Our Businesses—ZIM— ZIM's Regulatory, Environmental and Compliance Matters.”
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Primus

In the year ended December 31, 2018, Primus generated $480,000 in revenues from its operations, while in each of the two years ended December 31, 2017, Primus did not generate material
revenues from its operations.

Primus seeks to develop, build, own and operate facilities where the company can access low-cost natural gas feedstock and take advantage of lower product transportation costs resulting
from locating producing assets closer to markets than competing sources, including through joint ventures with equity partners. Primus seeks to generate revenues from the sale of methanol,
gasoline and synthetic crude from its operating plants as well as from construction management services, engineering fees, technology licensing fees, production royalties, and other
opportunities the company identifies. Primusintends to finance the first series of plants through non-recourse project financing and is seeking a strategic partner to participate alongside Primus
in the equity component of the investment.

Critical Accounting Policiesand Significant Estimates
In preparing our financial statements, we make judgments, estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other sources.

Our estimates and associated assumptions are reviewed on an ongoing basis and are based upon historical experience and various other assumptions that we believe to be reasonable under the
circumstances. Actual results may differ from these estimates under different assumptions or conditions. We believe that the estimates, assumptions and judgments involved in the accounting
policies described below have the greatest potential impact on our financial statements:

recoverable amount of non-financial assets and Cash Generating Units;

fair value of derivative financial instruments (including Qoros put option);

business combinations; and

contingent liabilities.

Set forth below is adiscussion of impairment analyses conducted by Kenon and its subsidiaries and associated companies. For further information on the estimates, assumptions and
judgments involved in our accounting policies and significant estimates, see Note 2 to Kenon's financial statementsincluded in this annual report.

Impairment Analysis

For each reporting period, Kenon examines whether there have been any events or changes in circumstances which would indicate an impairment of one or more non-monetary assets or
CGUs. Additionally, when there are indications of an impairment, areview is made as to whether the carrying amount of the non-monetary assets or CGUs exceeds the recoverable amount and, if
so, an impairment lossis recognized. An assessment of the impairment of the goodwill is performed once ayear or when signs of an impairment exist.

Under IFRS, the recoverable amount of the asset or CGU is determined based upon the higher of (i) the fair value less costs of disposal and (ii) the present value of the future cash flows
expected from the continued use of the asset or CGU in its present condition, including cash flows expected to be received upon the retirement of the asset from service and the eventual sale of
the asset (value in use). The future cash flows are discounted to their present value using a discount rate that reflects current market assessments of the time-value of money and the risk specific
to the asset or CGU.

The estimates regarding future cash flows are based upon past experience with respect to this asset or similar assets (or CGUSs), and on Kenon's businesses best possible assessments
regarding the economic conditions that will exist during the remaining useful life of the asset or CGU. Such estimates rely on the particular business' current development plans and forecasts. As
the actual cash flows may differ, the recoverable amount determined could change in subsequent periods, such that an additional impairment loss may need to be recognized or apreviously
recognized impairment loss may need to be reversed.

Impairment Tests of ZIM
Asaresult of conditionsin the container shipping market, Kenon conducted an impairment test in relation to its 32% equity investment in ZIM as of June 30, 2016 in accordance with IAS 28

and IAS 36. Kenon concluded that the carrying amount of itsinvestment in ZIM was higher than the recoverable amount, and therefore, Kenon recognized an impairment loss of $72 million with
respect to itsinvestment in ZIM in 2016.
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Asaresult of improved operating conditions at ZIM throughout 2017, Kenon conducted another impairment analysis as of December 31, 2017. The analysis concluded that Kenon should
reverse $29 million of the impairment recognized in 2016.

As at December 31, 2018 Kenon did not identify any impairment indicatorsrelating to itsholding in ZIM and therefore no impairment analysis was conducted and no impairment was
recognized.

Adoption of New Accounting Standardsin 2019

IFRS 16

For annual periods beginning on or after January 1, 2019, IFRS 16 “Leases” will replace IAS 17 — Leases and its related interpretations. The standard's instructions annul the existing
requirement from lessees to classify leases as operating or finance leases. Instead of this, for lessees, the new standard presents a unified model for the accounting treatment of all leases
according to which the lessee has to recognize an asset and liability in respect of the leaseinitsfinancial statements. Similarly, the standard determines new and expanded disclosure
requirements from those required at present. The standard includes a number of alternatives for the implementation of transitional provisions, so that companies can choose one of the following
alternatives at the implementation date: full retrospective implementation or implementation from the effective date while adjusting the balance of retained earnings at that date. The Group
examined the expected effects of the implementation of the standard, and the standard is not expected to have amaterial impact on the financial statements.

For more information on the impact of the adoption of these standards, see Note 3 to our financial statementsincluded in this annual report.
Recent Developments

Kenon

Agreement to sell 12% interest in Qoros

In January 2019, Kenon agreed to sell half of its remaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. The saleis subject to obtaining relevant third-party consents and
other closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will hold a12% interest in Qoros, the Majority Shareholder in Qoros
will hold 63% and Chery will own 25%. For further information, see “ Item 4.B Business Overview—Our Businesses—Qoros—2019 Qoros Sale Agreement.”

OPC

Agreement to acquire remaining 5% interest in Tzomet

In January 2019 OPC entered into an agreement for the acquisition of the remaining 5% of the shares of Tzomet, for consideration of approximately $7 million, which is expected to be
completed in increments subject to the fulfillment of certain milestones. Tzomet still requires (among other requirements) alicense from the EA to proceed with construction of the planned power
station and remains subject to financial closing (expected to take place on January 1, 2020).

EA decision to grant conditional license for Tzomet project

In April 2019, the EA published its decision to grant Tzomet a conditional license for a 66-month term (which can be extended, subject to conditions) for the construction of a396MW
conventional open-cycle power plant. Such conditional license remains subject to the Israeli Minister of Energy's approval and the issuance of aguarantee by Tzomet. The grant of a permanent
generation license to Tzomet, upon expiration of the conditional license, is subject to its compliance with the conditions set by law. See “ Item 4.B Business Overview—OPC—OPC's Description
of Operations—Tzomet.”

A. Operating Results

Our consolidated/combined financial statements for the years ended December 31, 2018, 2017 and 2016 are comprised of OPC, Primus, HelioFocus (which was liquidated in July 2017), and the
results of the associated companies (Qoros and ZIM).
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Our consolidated/combined results of operations for each of the periods primarily comprise the results of OPC.

In December 2017, Inkia completed the sale of the Inkia Business, which consists of its Latin American and Caribbean businesses. The results of the Inkia Business are presented as
discontinued operationsin our consolidated/combined financial statements for the year ended December 31, 2017. Our consolidated financial statements as of and for the year ended December
31, 2016 have been reclassified for comparative purposes to reflect the Inkia Business as discontinued operations.

Year Ended December 31, 2018 Compared to Year Ended December 31, 2017

The following tables set forth summary information regarding our operating segment results for the years ended December 31, 2018 and 2017.

Year Ended December 31, 2018

Consolidated
OPC Quantum? Other2 Adjustments® Results
(inmillions of USD, unless otherwise indicated)
Sales $ 363 $ —  § 1 3 —  $ 364
Depreciation and amortization (30) — — — (30)
Financing income 2 10 48 (32) 28
Financing expenses 27) ) (33) 32 (30)
Gain on third party investment in Qoros — 504 — — 504
Fair value loss on option — (40) — — (40)
Write back of financial guarantee — 63 — — 63
Sharein losses of associated companies — (78) (27) — (105)
Profit / (Loss) before taxes $ % $ 457 % 3B $ — 3 462
Income taxes (10) — 1) — (12)
Profit / (Loss) from continuing operations $ 2% $ 457 % (32 $ — $ 451
Segment assets* $ 893 $ 92 3% 23% $ — 3 1,224
Investmentsin associated companies — 139 92 — 231
Segment liabilities 700 — 398 — 739
Capital expenditure? 100 — — — 100

(1) Dueto maintenance work, OPC-Rotem was not operational for two monthsin Q4 2018.

(2) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

(3) Includestheresults of Primus, the results of ZIM, as an associated company; aswell as Kenon'sand IC Green's holding company and general and administrative expenses.
(4) “Adjustments” includesinter segment financing income and expense.

(5) Includesinvestmentsin associates.

(6) IncludesKenon's, IC Green’sand IC Power holding company assets.

(7) IncludesKenon's, IC Green's and |C Power holding company liabilities.

(8) Includesthe additions of Property, Plant and Equipment, or PP& E, and intangibles based on an accrual basis.
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Year Ended December 31, 20171

Consolidated
OPC Quantum? Other3 Adjustments* Results
(inmillions of USD, unless otherwise indicated)
Sales $ 365 3% —  § 1 3 —  $ 366
Depreciation and amortization (30) — (€] — (31)
Impairment of assets and investments — — 29 — 29
Financing income 1 — 13 (11) 3
Financing expenses (34) (6) (41) 11 (70)
Sharein (losses) income of associated companies — (121) 10 — (112)
Profit / (Loss) before taxes $ 23 3 (127 $ 32 $ —  $ (136)
Income taxes 9) — (64) — (73)
Profit / (L oss) from continuing oper ations $ 14 $ (127) $ %) $ — 3 (209)
Segment assets® $ 940 $ 16 $ 1448 $ — 3 2,404
Investments in associated companies — 2 120 — 122
Segment liabilities 743 75 6577 — 1,475
Capital expenditure? 109 — 121 — 230

(1) InDecember 2017, Inkiacompleted the sale of the Inkia Business. Results for this period reflect the results of the Inkia Business as discontinued operations. For further information, see Note
27 to our financial statementsincluded in this annual report.

(2) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

(3) Includestheresults of Primus and HelioFocus (which was liquidated in July 2017); the results of ZIM, as an associated company; aswell as Kenon'sand IC Green's holding company and
general and administrative expenses.

(4) “Adjustments” includesinter-segment financing income and expenses.

(5) Excludesinvestmentsin associates.

(6) IncludesKenon's, IC Green'sand IC Power holding company assets.

(7) IncludesKenon's, IC Green’sand |C Power holding company liabilities.

(8) Includesthe additions of PP&E, and intangibles based on an accrual basis.

Thefollowing table sets forth summary information regarding the results of operations of our equity-method businesses for the periods presented:

Year Ended December 31, Year Ended December 31,
2018 2017
ZIM Qoros! ZIM Qoros?
(inmillions of USD)

Revenues $ 3248 $ 812 % 2978 $ 280
(Loss)/Income (126) (330) 6 (242)
Other comprehensive loss (6) = 4 =
Total comprehensive (loss)/income $ (132) $ (3300 $ 2 % (242)
Share of Kenon in total comprehensive (loss)/income $ (40 $ 78 $ 2 8 (121)
Adjustments 13 - 8 —
Shareof Kenon in total comprehensive (loss)/(loss) presented in the books $ 27 $ (78) $ 10 $ (121)
Total assets $ 1826 $ 1914 $ 1802 $ 1,495
Total liabilities 2,050 1,475 1,896 1,674
Book value of investment 92 139 120 2

(1) We owned 50% of Qoros until January 2018, when our equity interest in Qoros was reduced to 24% in connection with the initial investment by the Majority Shareholder in Qoros. In
January 2019, we announced our entry into an agreement to sell half of our remaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. The saleis subject to obtaining
customary relevant third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of the sale, we will hold a 12% interest
in Qoros.

(2) We owned 50% of Qoros throughout 2017.
Currency fluctuationsin the U.S. Dollar to NIS exchange rate on the translation of OPC's results from NISinto U.S. Dollars did not have a significant impact on the results of 2018 versus

2017 discussed below.
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Revenues

Our revenues (primarily representing OPC'’ s revenues) decreased by $2 million to $363 million for the year ended December 31, 2018 from $365 million for the year ended December 31, 2017.

The table below sets forth OPC’s revenue for 2018 and 2017, broken down by category.

For theyear ended December 31,

2018 2017
$millions
Revenue from energy generated by OPC and sold to private customers 225 233
Revenue from energy purchased by OPC and sold to private customers 39 20
Revenue from private customers in respect of infrastructures services 79 7]
Revenue from energy sold to the System Administrator 4 3
Revenue from sale of steam 16 15
Total 363 365

OPC'srevenue from the sale of electricity to private customers derives from electricity sold at the generation component tariffs, as published by the EA, with some discount. Accordingly,
changesin the generation component generally affects the prices paid under PPAs by customers of OPC-Rotem and OPC-Hadera. The weighted-average generation component tariff for 2018, as
published by the EA in January 2018, was NIS 0.2816 per KW hour. In 2017, the weighted-average generation component tariff was NIS 0.264 per KW hour. This change in the weighted-average
generation component tariff is attributed to the mix of consumption in the market. OPC’s revenues from sale of steam are linked partly to the price of gas and partly to the Israeli Consumer Price

Index (CPI).

Set forth below is adiscussion of the changesin revenues by category between 2018 and 2017.

Revenue from ener gy generated by OPC and sold to private customers — decreased by $8 million in 2018, as compared to 2017, primarily as aresult of (i) an $18 million decrease in revenues

dueto the lower availability of the OPC-Rotem power plant and (ii) $5 million one-off revenuesin 2017, partially offset by a$12 million increase in revenues due to the higher generation

component in 2018, as compared to 2017.

Revenue from ener gy purchased by OPC and sold to private customers — increased by $19 million in 2018, as compared to 2017, primarily as aresult of increased energy purchased and sold

by OPC in 2018 as compared to 2017, resulting from the lower availability of the OPC-Rotem power plant due to the maintenance at OPC-Rotem in 2018.

Revenue from private customers in respect of infrastructures services — decreased by $15 million in 2018, as compared to 2017, primarily asaresult of (i) an $11 million decreasein the

infrastructure tariffsin 2018, and (ii) a$2 million decrease due to past reconciliation of OPC's customersin 2017.

Revenue from energy sold to the System Administrator — increased by $1 million in 2018, as compared to 2017, primarily as aresult of higher sales volume to the System Administrator.

Revenue from sale of steam— increased by $1 million in 2018, as compared to 2017, primarily as of aresult of higher steam consumption by customers.

Cost of Salesand Services (excluding Depreciation and Amortization)

Our cost of sales (representing OPC's cost of sales) decreased by $8 million to $258 million for the year ended December 31, 2018, as compared to $266 million for the year ended December

31, 2017.

The following table sets forth OPC's cost of sales for 2018 and 2017.

For theyear ended December 31,

2017

$millions

2018
Natural gas and diesel oil consumption 118
Payment to | EC for infrastructure services and purchase of electricity 118
Natural gas transmission 7
Operating expenses 15
Total 258
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Natural gas and diesel oil consumption — decreased by $12 million in 2018, as compared to 2017, primarily dueto (i) a$6 million decrease as aresult of scheduled maintenance at OPC-Rotem
in 2018, (ii) a$3 million decrease as diesel oil consumption in 2017 was high due to adisruption in gas supply from the Tamar reservoir, and (iii) a$2 million reimbursement from I EC for diesel
oil cost in prior years.

Payment to | EC for infrastructures services and purchase of electricity — increased by $4 million in 2018, as compared to 2017, primarily as aresult of an approximately $17 million increase
due to lower generation of the OPC-Rotem power plant, partially offset by (i) a$9 million decrease due to lower infrastructure service tariffsin 2018 and (ii) a$2 million decrease due to past
reconciliation with OPC's customersin 2017.

Depr eciation and Amortization

Our depreciation and amortization expenses (representing OPC' s depreciation and amortization expenses) remained largely consistent at $30 million for the year ended December 31, 2018 and
the year ended December 31, 2017.

Selling, General and Administrative Expenses

Our selling, general and administrative expenses consist of payroll and related expenses, bad/doubtful debts, depreciation and amortization, and other expenses. Our selling, general and
administrative expenses (excluding depreciation and amortization) decreased to approximately $34 million for the year ended December 31, 2018, compared to $56 million for the year ended
December 31, 2017. This decrease was primarily driven by (i) a$9 million decrease in expenses at the Kenon holding company level, (ii) a$3 million decrease in expenses at IC Green and (iii) a$14
million decrease in expenses at holding companies related to Inkia partially offset by an increase in OPC's selling, general and administrative expenses (as discussed below).

OPC's selling, general and administrative expenses increased by $3 million, or 27%, to $14 million for the year ended December 31, 2018 from $11 million for the year ended December 31, 2017
primarily asaresult of a$2 millionincreasein legal and professional fees and a$1 million increase in salaries and wages.

Financing Expenses, Net
Our financing expenses, net, decreased by $65 million to $2 million for the year ended December 31, 2018, compared to $67 million for the year ended December 31, 2017. This decrease was
primarily driven by(i) $14 million interest income accrued in relation to the Inkia deferred payment consideration, (ii) $11 million interest received from Qoros, (iii) $28 million decrease in financing

expenses at holding companiesrelated to Inkiaand (iv) the decrease in OPC’s financing expenses, net (as described below).

OPC'sfinancing expenses, net decreased by approximately $8 million to $25 million in 2018 from $33 million in 2017, primarily as aresult of a$6 million early repayment feeincurred in 2017 in
respect of the early repayment in full of OPC's mezzanine loan.

Gain on Third Party Investment in Qoros

Asaresult of the Qoros transaction completed in January 2018, Kenon recognized again on third party investment in Qoros of approximately $504 million for the year ended December 31,
2018. The gain includes recognition of Kenon's put option in relation to Qoros, which wasinitially valued at approximately $130 million. It was subsequently reduced by approximately $40 million
to approximately $90 million as aresult of fair value assessment at December 31, 2018.

Provision of Financial Guarantee

We recorded a provision of financial guarantee in the amount of $44 million relating to Kenon's back-to-back guarantee obligations to Chery in respect of Qoros bank debt in the year ended
December 31, 2017.

In 2018, Kenon reduced its previously recorded liability in respect of Kenon's back-to-back guarantee obligations to Chery to zero asaresult of Kenon's assessment of alower probability
that it would be required to make payments under the guarantees following the investment by the Majority Shareholder in Qorosin 2018.

ShareIn Income (L osses) of Associated Companies, Net of Tax

Our sharein losses of associated companies, net of tax decreased to approximately $105 million for the year ended December 31, 2018, compared to approximately $111 million for the year
ended December 31, 2017. Set forth below is adiscussion of income (losses) for our associated companies and the share in income (losses) of associated companies, net of tax.

Qoros

Our sharein Qoros comprehensive loss decreased to approximately $78 million for the year ended December 31, 2018, compared to |osses of approximately $121 million for the year ended
December 31, 2017. Although we now have a 24% equity interest in Qoros, we held a 50% stake in Qoros prior to the Majority Shareholder in Qoros’ investment and therefore recognized 50% of
the net loss of Qorosin 2018 until January 8, 2018 and 24% of Qoros loss from January 9, 2018 and we recognized 50% Qoros' lossin 2017. Furthermore, in January 2019, Kenon agreed to sell half
of itsremaining interest in Qoros (i.e. 12%) to the Majority Shareholder in Qoros. The saleis subject to obtaining customary relevant third-party consents and other closing conditions, including
approvals by relevant government authorities. Following completion of the sale, Kenon will hold a12% interest in Qoros. A discussion of Qoros’ results of operations (on a 100% basis) for 2018
and 2017 is set forth below.
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Qoros' revenuesincreased by 185% to RMB5,389 million in 2018, as compared to RMB1,886 millionin 2017. Qoros increased revenuesin 2018 reflect an approximately 313% increase in car
sales from approximately 15,000 carsin 2017 to approximately 62,000 in 2018. A substantial portion of car salesin 2018 included orders from aleasing company introduced by the Majority
Shareholder in Qoros, in accordance with the investment agreement.

Qoros' cost of salesincreased by 183% to RMB6,410 million in 2018, as compared to RMB2,262 million in 2017. Theincreasein cost of salesis primarily due to the increase in the number of
cars sold, aswell as an increase in depreciation and amortization to RMB766 million in 2018, as compared to RMB615 million in 2017.

Qoros' lossincreased to RMB2.2 billion for the year ended December 31, 2018, as compared to RMB1.6 billion for the year ended December 31, 2017.
ZIM

Pursuant to the equity method of accounting, our sharein ZIM’ s results of operations was loss of approximately $27 million for the year ended December 31, 2018 and income of
approximately $9 million for the year ended December 31, 2017. Set forth below is a summary of ZIM's consolidated results for the year ended December 31, 2018 and 2017:

Year Ended December 31,

2018 2017
(in millions of USD)
Sales $ 3248 2,978
Cost of sales 3,100 2,697
Gross profit 148 281
Operating (loss)/profit (29)* 135
(Loss)/profit before taxes on income (106) 25
Taxes on income (14) (14)
(Loss)/profit after taxes on income (120) 11
(Loss)/profit for the period $ (120) $ 11

(*) Includes an impairment of $38 million with respect to certain vessels classified asheld for sale.

ZIM carried approximately 2,914 thousand TEUs in 2018, representing an 11% increase as compared to 2017, in which ZIM carried approximately 2,629 thousand TEUs. The average freight
rate per TEU in 2018 was $973 per TEU, as compared to $995 per TEU in 2017. ZIM' s revenues increased by 9% in 2018 to approximately $3.2 billion, as compared to approximately $3.0 billionin
2017, mainly dueto theincreasein carried quantities. ZIM’s operating expenses and cost of servicesincreased by 15% to approximately $3.0 billion, as compared to approximately $2.6 billionin
2017, primarily as aresult of theincrease in bunker expenses, charter hire expenses and cargo handling expenses.

ZIM publishesitsresults on its website. For more information, see www.ZIM.com. This website, and any information referenced therein, is not incorporated by reference herein.

Tax Expenses

Our taxes on income decreased by $62 million to $11 million for the year ended December 31, 2018 from $73 million for the year ended December 31, 2017. This decrease was primarily driven
approximately $63 million in tax expensesincurred in 2017 in connection with a planned restructuring of some of the companies remaining in the Kenon group to simplify the holding structure.

Profit (Loss) For the Year

Asaresult of the above, our profit for the year anounted to $445 million for the year ended December 31, 2018, compared to a profit of $269 million for the year ended December 31, 2017.
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Year Ended December 31, 2017 Compared to Year Ended December 31, 2016
The following tables set forth summary information regarding our operating segment results for the years ended December 31, 2017 and 2016.

Year Ended December 31, 20171

Consolidated
OPC Quantum? Other3 Adjustments* Results
(in millions of USD, unless otherwise indicated)
Sales $ 365 $ — 3 1 3 — 3 366
Depreciation and amortization (30) — () — (31)
Impairment of assets and investments — — 29 — 29
Financing income 1 — 13 (11) 3
Financing expenses (34) (6) (41) 11 (70)
Share in (losses) income of associated companies — (121) 10 — (1112)
Profit / (Loss) before taxes $ 23 3 (127 $ 32 $ — 3 (136)
Income taxes 9) — (64) — (73)
Profit / (L oss) from continuing operations $ 14 3% 2y $ (9%) $ — % (209)
Segment assets® $ 940 $ 16 $ 1448 $ —  $ 2,404
Investmentsin associated companies — 2 120 — 122
Segment liabilities 743 75 6577 — 1,475
Capital expenditure? 109 — 121 — 230

(1) InDecember 2017, Inkiacompleted the sale of the Inkia Business. Results for this period reflect the results of the Inkia Business as discontinued operations. For further information, see Note
27 to our financial statementsincluded in this annual report.

(2) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

(3) Includestheresults of Primus and HelioFocus (which was liquidated in July 2017); the results of ZIM, as an associated company; aswell as Kenon’sand IC Green's holding company and
general and administrative expenses.

(4) “Adjustments” includesinter-segment financing income and expenses.

(5) Excludesinvestmentsin associates.

(6) IncludesKenon's, IC Green’sand IC Power holding company assets.

(7) IncludesKenon's, IC Green's and |C Power holding company liabilities.

(8) Includesthe additions of PP&E, and intangibles based on an accrual basis.

Year Ended December 31, 2016t

Consolidated
OPC Quantum? Other3 Adjustments* Results
(in millions of USD, unless otherwise indicated)
Sales $ 324 3 — 3 — % — 3 324
Depreciation and amortization 27 — — — 27)
Impairment of assets and investments — — 72 — (72)
Financing income 3 — 16 (12) 7
Financing expenses (23) — (36) 12 (47)
Sharein losses of associated companies — (143) (43) — (186)
Provision of financial guarantee — — (130) — (130)
Profit/(Loss) before taxes $ 20 3% (143) $ (305) $ — 3 (428)
Income taxes — — ) — )
Profit/(L oss) from continuing oper ations $ 20 3 (143) $ (307) $ —  $ (430)
Segment assets® $ 668 $ 2 3 4260° $ — 3 4,930
Investmentsin associated companies — 118 90 — 208
Segment liabilities 534 — 3,710 — 4,244
Capital expenditure? 73 — 245 — 318

(1) Resultsduring this period have been reclassified to reflect the results of the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statements
included in this annual report.
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(2) Subsidiary of Kenon that owns Kenon's equity holding in Qoros.

(3) Includesthe results of Primus and HelioFocus (which was liquidated in July 2017); the results of ZIM, as an associated company; aswell as Kenon'sand IC Green's holding company and
general and administrative expenses.

(4) “Adjustments” includes inter-segment financing income and expenses.

(5) Excludesinvestmentsin associates.

(6) IncludesKenon's, IC Green'sand IC Power holding company assets.

(7) IncludesKenon's, IC Green's and |C Power holding company liabilities.
(8) Includesthe additions of PP& E and intangibles based on an accrual basis.

The following table sets forth summary information regarding the results of operations of our equity-method businesses for the periods presented:

Year Ended December 31, Year Ended December 31,
2017 2016
ZIM Qoros ZIM Qoros
(in millions of USD)
Revenues $ 2978 % 280 $ 2539 $ 377
Income/(Loss) 6 (242) (168) (285)
Other comprehensive loss
() — 13 —

Total comprehensive income/(loss) $ 2 % (242) $ (181) $ (285)
Share of Kenon in total comprehensive income/(l0ss) $ 2 % (121) $ B7) $ (143)
Adjustments 8 — 9 —
Share of Kenon in total comprehensive income/(loss) presented in the books $ 10 $ (121) $ (48) $ (143)
Total assets $ 1,802 $ 1,495 % 1,704  $ 1,534
Total liabilities 1,896 1,674 1,804 1,469
Book value of investment 120 2 82 118

Revenues

Our revenues (representing OPC' s revenues) increased by $41 million to $365 million for the year ended December 31, 2017 from $324 million for the year ended December 31, 2016. AsOPC's
revenues are denominated in NIS, translation of itsrevenuesto U.S. Dollars had a positive impact of $21 million. Excluding the impact of fluctuationsin the U.S. Dollar to NIS exchange rate on the
translation of OPC'sresults from NISinto U.S. Dollars, revenuesincreased by $20 million, primarily asaresult of (i) a$17 million increase due to the higher electricity tariffsin 2017 as compared
to 2016 and increased volume of sales to private customers and (i) $3 million collected from customers for salesin prior periods, which payments had been delayed due to adelay in availability of
relevant data.

Cost of Salesand Services (excluding Depreciation and Amortization)

Our cost of sales (representing OPC's cost of sales) increased by $16 million to $267 million for the year ended December 31, 2017, as compared to $251 million for the year ended December
31, 2016. Trandlation of OPC's cost of salesto US Dollarsincreased its cost of sales by $16 million. Excluding the impact of exchange rate fluctuations on the translation of OPC's cost of sales
from NISinto US Dollars, cost of sales decreased by $1 million, primarily asaresult of (i) a$9 million decrease in energy purchases due to the increased availability of the OPC-Rotem station (in
2016 the OPC-Rotem power plant incurred a scheduled major maintenance) and (ii) a$4 million decrease in gas costs, as the gas price isindexed to the US Dollar (thisimpact was partially offset
by higher quantities of gas purchased in 2017). These effects were partially offset by a$11 million increase in payments to |EC due to the increase in infrastructure and system cost rates and $1
million in payments made to | EC in connection with payments made for prior periods which had been delayed dueto adelay in availability of relevant data.

Depreciation and Amortization
Our depreciation and amortization expenses (representing OPC' s depreciation and amortization expenses) increased by $4 million to $31 million for the year ended December 31, 2017 from $27
million for the year ended December 31, 2016. Excluding the impact of fluctuationsin the U.S. Dollar to NIS exchange rate on the translation of OPC'sresultsfrom NISinto U.S. Dollars,

depreciation and amortization expenses increased by 6%, primarily as aresult of maintenance work that was carried out earlier than scheduled, which increased the amounts of fixed assets and
accordingly depreciation.
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Selling, General and Administrative Expenses

Our selling, general and administrative expenses consist of payroll and related expenses, bad/doubtful debts, depreciation and amortization, and other expenses. Our selling, general and
administrative expenses (excluding depreciation and amortization) increased to approximately $56 million for the year ended December 31, 2017, compared to $47 million for the year ended
December 31, 2016. Thisincrease was primarily driven by (i) OPC's selling, general and administrative expenses (as discussed below) and (ii) approximately $6 million in additional payroll and
professional feesincurred at the Kenon level in connection with the disposal of the Inkia business, the partial disposal of Qoros and related restructuring of remaining Kenon entities.

OPC's selling, general and administrative expensesincreased by $3 million, or 46%, to $11 million for the year ended December 31, 2017 from $8 million for the year ended December 31, 2016.
Excluding the impact of fluctuationsin the U.S. Dollar to NIS exchange rate on the translation of OPC’sresults from NISinto U.S. Dollars, OPC's selling, general and administrative expenses
increased by 37%, primarily as aresult of (i) a$2 million increase in payroll and directors' fees and a one-off grant and (ii) a$1 million increase in professional and legal service feesin 2017.

Impairment of Assetsand I nvestments

In 2016, Kenon recognized an impairment loss of $72 million with respect to itsinvestment in ZIM in 2016. Kenon conducted the impairment test as aresult of conditionsin the container
shipping market during 2016.

In 2017, Kenon did not recognize any impairment of itsinvestments. However, as aresult of improved operating conditions at ZIM throughout 2017, Kenon conducted another impai rment
analysis as of December 31, 2017. The analysis concluded that Kenon should reverse $29 million of the impairment recognized in 2016.

Financing Expenses, Net

Our financing expenses, net, increased by $27 million, or 68%, to $67 million for the year ended December 31, 2017, compared to $40 million for the year ended December 31, 2016. This
increase was primarily driven by the increase in OPC's financing expenses, net (as described below).

OPC' s financing expenses, net increased by approximately $13 million to $33 million in 2017 from $20 million in 2016, primarily asaresult of (i) a$6 million early payment (make-whole) fee
incurred as aresult of the early repayment in full of OPC's mezzanine loan in May 2017, (ii) a$3 million increase in financing expenses relating to OPC's August 2017 bond issuance (iii) a$3
million increase due to impact of exchange rate fluctuations, and (iv) a$1 million increase in expenses as aresult of fluctuationsin the CPI.

Provision of Financial Guarantee

We recorded aprovision of financial guarantee in the amount of $130 million in the year ended December 31, 2016. In light of Kenon's strategy and Qoros’ limited liquidity as of June 30,
2016, Kenon increased its previously recorded liability of $30 million to $160 million in respect of Kenon's back-to-back guarantee obligations to Chery. For further information on Kenon's back-
to-back guarantee obligations to Chery, including Kenon’s agreement to fund shareholder loans to Qoros in connection with the full release of Kenon's obligations under its back-to-back
guarantees to Chery, see“Item 5.B Liquidity and Capital Resources— Kenon's Liquidity and Capital Resources—Kenon’'s Commitments and Obligations—Back-to-Back Guarantees
Provided to Chery.”

We did not record on our income statement any further provision of financial guarantee in the year ended December 31, 2017. In 2017, Kenon reduced its previously recorded liability in
respect of Kenon's back-to-back guarantee obligations to Chery to $44 million by providing additional shareholder loans to Qoros on behalf of Chery.

ShareIn Income (L osses) of Associated Companies, Net of Tax

Our sharein losses of associated companies, net of tax decreased by 40% to approximately $111 million for the year ended December 31, 2017, compared to approximately $186 million for the
year ended December 31, 2016. Set forth below is adiscussion of income (losses) for our material associated companies and the share in income (losses) of associated companies, net of tax.

Qoros
Our sharein Qoros comprehensive |oss decreased to approximately $121 million for the year ended December 31, 2017, compared to losses of approximately $143 million for the year ended
December 31, 2016. Although we now have a 24% equity interest in Qoros, we held a 50% stake in Qoros prior to the Majority Shareholder Qoros’ investment in 2018 and therefore recognized

50% of the net loss of Qorosin 2017 (RMB1,612 million) and 2016 (RMB1,897 million). A discussion of Qoros' results of operations (on a 100% basis; Kenon’'s share is 24%) for 2017 and 2016 is
set forth below.
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Qoros' revenues decreased by 25% to RMB1,886 million in 2017, as compared to RMB2,512 million in 2016. Qoros decreased revenuesin 2017 reflect an approximately 38% decreasein car
sales from approximately 24,000 carsin 2016 to approximately 15,000 carsin 2017.

Qoros' cost of sales decreased by 25% to RMB2,262 million in 2017, as compared to RMB3,009 million in 2016. The decreasein cost of salesis primarily due to the decrease in the number of
cars sold, aswell as adecrease in depreciation and amortization to RMB615 million in 2017, as compared to RMB659 million in 2016.

Qoros' research and development expenses increased by 58% to RMB322 million in 2017, as compared to RMB204 million in 2016, reflecting increased expenses incurred for the research and
development activities of a Qoros car model.

Qoros' selling, general and administrative expenses decreased by 21% to RMB605 million in 2017, as compared to RMB763 million in 2016. The decrease reflects areduction in advertising,
marketing and promoting and consulting fees.

Primarily as aresult of the foregoing, Qoros' loss decreased to RMB1.6 billion for the year ended December 31, 2017, as compared to RMB1.9 billion for the year ended December 31, 2016.

ZIM

Pursuant to the equity method of accounting, our sharein ZIM’sresults of operations was income of approximately $10 million and loss of $48 million for the year ended December 31, 2017
and 2016, respectively. Set forth below isasummary of ZIM’s consolidated results for the year ended December 31, 2017 and 2016:

Year Ended December 31,

2017 2016
(in millions of USD)
Sales $ 29718  $ 2,539
Cost of sales 2,697 2,480
Gross profit 281 59
Operating profit (10ss) 135 (52)
Profit (loss) before taxes on income 25 (145)
Taxes on income (14) (19)
Profit (loss) after taxes on income 11 (164)
Profit (loss) for the period $ 1 $ (164)

ZIM carried approximately 2,629 thousand TEUs in 2017, representing an 8% increase as compared to 2016, in which ZIM carried approximately 2,429 thousand TEUs. The average freight
rate per TEU in 2017 was 995 thousand TEUS, as compared to 902 thousand TEUsin 2016. ZIM's revenuesincreased by 17% in 2017 to approximately $3.0 billion, as compared to approximately
$2.5billion in 2016, dueto theincrease in carried quantities, aswell astheincrease in industry container freight rates. ZIM’ s operating expenses and cost of servicesincreased by 9% to
approximately $2.6 billion, as compared to approximately $2.4 billion in 2016, primarily as aresult of an increase in cargo handling expenses, as well as an increase in bunker prices.

ZIM publishesitsresults on its website. For more information, see www.ZIM.com. This website, and any information referenced therein, is not incorporated by reference herein.

Tax Expenses

Our taxes on income increased by $71 million to $73 million for the year ended December 31, 2017 from $2 million for the year ended December 31, 2016. Thisincrease was primarily driven by

approximately $63 million in tax expenses incurred in connection with a planned restructuring of some of the companies remaining in the Kenon group, which will simplify the holding structure.

Therewas also an increase in OPC's tax expenses (as described below).

OPC'stax expenses increased to $9 million for the year ended December 31, 2017, as compared to $66 thousand for the year ended December 31, 2016, primarily asaresult of lower tax on
income reported in 2016 due to the reduction in corporate tax rates in 2016, which reduced deferred tax liabilities.

Net Income For the Year From Discontinued Oper ations (After Taxes)

Our net income for the year ended December 31, 2017 from discontinued operations (after taxes) is comprised of the results of the Inkia Business and the gain on disposal of the Inkia
Business.

Revenues for 2017 from discontinued operations increased to approximately $1,777 million for the year ended December 31, 2017, compared to approximately $1,517 million for the year ended
December 31, 2016.
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Operating income for 2017 from discontinued operationsincreased to approximately $152 million for the year ended December 31, 2017, compared to approximately $92 million for the year
ended December 31, 2016.

Our net income for 2017 from discontinued operations (after taxes) increased to approximately $79 million for the year ended December 31, 2017, compared to approximately $35 million for the
year ended December 31, 2016.

Our 2017 results attributabl e to discontinued operations includes anet gain (after tax) on the sale of discontinued operations of $397 million.

For more information on discontinued operations, see Note 27 to our financial statementsincluded in thisannual report.
Profit (Loss) For the Year

Asaresult of the above, our profit for the year amounted to $269 million for the year ended December 31, 2017, compared to aloss of $394 million for the year ended December 31, 2016.
B. Liquidity and Capital Resources
Kenon’'s Liquidity and Capital Resources

Asof December 31, 2018, Kenon had approximately $38 million in cash on an unconsolidated basis and no material gross debt.

In 2018, we distributed atotal of $765 million to our shareholders viaareturn of capital and adividend.

Under itsdividend policy, OPC has stated that it intends to issue a dividend of 50% net income. The issuance of dividendsis subject to board of directors discretion. In 2019, OPC declared a
dividend of NIS 36 million (approximately $10 million).

We believe that Kenon’'sworking capital (on astand-alone basis) is sufficient for its present requirements. Our principal needs for liquidity are expenses related to our day-to-day
operations. We may also incur expenditures related to investments in our businesses, our back-to-back guarantees to Chery with respect to Qoros' indebtedness and expenses we may incur in
connection with legal claims and other rights we retained in connection with the sale of the Inkia Business. Our businesses are at various stages of development, ranging from early stage
companies to established, cash generating businesses, and some of these businesses will require significant financing, via equity contributions or debt facilities, to further their development,
execute their current business plans, and become or remain fully-funded. We may, in furtherance of the development of our businesses, make further investments, viadebt or equity financings,
in our remaining businesses.

Asof December 31, 2018, Kenon has outstanding guarantee obligations to Chery of RMB288 million, with respect to Qoros’ debt in principa of RMB320 million.

In connection with Kenon’'s sale of its Inkia Business, Kenon has given athree-year guarantee of Inkia' s indemnification obligations to the buyer of the Inkia Business. For further
information, see “Item 4.B Business Overview— Discontinued Operations — Inkia Business—Sal e of the I nkia Business—Kenon Guarantee.”

Kenon may not have sufficient liquidity to satisfy payment obligations under the guarantees described above. In the event that Kenon is required to make such payments, it would need to
obtain such funds from its businesses, which may include OPC (via dividends, loans or advances, or the repayment of loans or advances to us, which may be funded by sales of assets or
minority interestsin our businesses), or obtain external financing, which may result in dilution of shareholders (in the event of equity financing) or additional debt obligations for the company (in
the event of debt financing).

We intend to adhere to our capital allocation principles which seek to limit cross-allocation of funds and capital contributions to our businesses, viadebt or equity financings or the
provisions of guarantees. Nevertheless, the cash resources on Kenon's balance sheet may not be sufficient to fund additional investments that we deem appropriate in our businesses or meet
our guarantee obligations. Asaresult, Kenon may seek additional liquidity from its businesses. For a description of our capital allocation principles, see “Item 4.B Business Overview.” For
further information on the risks related to the significant capital requirements of our businesses, see “Item 3.D Risk Factors—Risks Related to Our Strategy and Operations—Some of our
businesses have significant capital requirements.”
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Consolidated Cash Flow Statement
Year Ended December 31, 2018 Compared to Year Ended December 31, 2017

Cash and cash equivalents decreased to approximately $131 million for the year ended December 31, 2018, as compared to approximately $1,417 million for the year ended December 31, 2017,
primarily asaresult of (i) the $665 million capital reduction in March 2018, (ii) the $100 million dividend paid in December 2018 and (iii) the repayment of loans totaling $418 million during the year.
The following table sets forth our summary cash flows from our operating, investing and financing activities for the years ended December 31, 2018 and 2017:

Year Ended December 31,
2018 20171
(in millions of USD)

Continuing operations
Net cash flows provided by operating activities

OPC 86 114
Adjustments and Other (34) (42)
Tota 52 72
Net cash flows provided by / (used in) investing activities 42 (232)
Net cash flows (used in) / provided by financing activities (1,217) 200
Net change in cash from continuing operations (1,123) 40
Net change in cash from discontinued operations (155) 1,033
Cash—opening balance 1417 327
Effect of exchange rate fluctuations on balances of cash and cash equivalents 8) 17
Cash—closing balance $ 131 $ 1,417
1) Results reflect the results of the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statementsincluded in this annual report.

Cash Flows Provided by Operating Activities

Net cash flows from operating activities decreased to $52 million for the year ended December 31, 2018 compared to $72 million for the year ended December 31, 2017. The decreaseis
primarily explained by the decreasein OPC's cash provided by operating activities as discussed bel ow.

Cash flows provided by OPC'’s operating activities decreased to $86 million for the year ended December 31, 2018 from $114 million for the year ended December 31, 2017, primarily as aresult
of adecrease in working capital mainly asaresult of higher gas paymentsin 2018 due to timing differences.

Cash Flows Provided by / (Used in) Investing Activities
Net cash flows provided by our investing activities increased to approximately $42 million for the year ended December 31, 2018, compared to cash flows used in investing activities of
approximately $232 million for the year ended December 31, 2017. Thisincrease was primarily driven by proceeds from the Qoros transaction of $188 million and reduced outflows from OPC's

investing activities as described below.

Cash flows used in OPC'’sinvesting activities decreased to $102 million for the year ended December 31, 2018 from $158 million for the year ended December 31, 2017, primarily asaresult of
$29 million higher depositsinto restricted cash in 2017 related to debt service funds and assurance of guarantees and $38 million higher investments at OPC-Rotem and OPC-Haderain 2017.

Cash Flows (Used in) / Provided by Financing Activities

Net cash flows used in financing activities of our consolidated businesses was approximately $1,217 million for the year ended December 31, 2018, compared to cash flows provided by
financing activities of approximately $200 million for the year ended December 31, 2017. The net outflow in 2018 is primarily explained by (i) the $665 million capital reduction in March 2018, (ii) the
$100 million dividend paid in December 2018, (iii) the repayment of loans totaling $418 million in the year and the decrease in OPC cash flows provided by financing activities as described below.

Cash flows used in OPC's financing activities decreased to $34 million for the year ended December 31, 2018, as compared to $163 million provided by OPC's financing activities for the year
ended December 31, 2017, primarily asaresult of $100 million proceeds from issuance of sharesin 2017 and $88 million proceeds from the issuance of debenturesin 2017.
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Year Ended December 31, 2017 Compared to Year Ended December 31, 2016

Cash and cash equivalents increased to approximately $1,417 million for the year ended December 31, 2017, as compared to approximately $327 million for the year ended December 31, 2016,
primarily asaresult of our receipt of the proceeds from the sale of the Inkia Business in December 2017. The following table sets forth our summary cash flows from our operating, investing and
financing activities for the years ended December 31, 2017 and 2016:

Year Ended December 31,
2017 20162
(in millions of USD)

Continuing operations
Net cash flows used in operating activities

OPC 114 25
Adjustments and Other (42) (39)
Total 72 (14)
Net cash flows used in investing activities (232) (99)
Net cash flows provided by financing activities 200 149
Net change in cash from continuing operations 40 36
Net change in cash from discontinued operations 1,033 (99)
Cash—opening balance 327 384
Effect of exchange rate fluctuations on balances of cash and cash equivalents 17 6
Cash—closing balance $ 1417  $ 327

(1) Resultsreflect the results of the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statementsincluded in this annual report.

(2) Resultsduring this period have been reclassified to reflect the results of the Inkia Business as discontinued operations. For further information, see Note 27 to our financial statements
included in this annual report.

Cash Flows Provided by / (Used in) Operating Activities

Net cash flows provided by operating activities increased to $72 million for the year ended December 31, 2017 compared to $14 million net cash flows used in operating activities for the year
ended December 31, 2016. Theincreaseis primarily explained by the increase in OPC's cash provided by operating activities as discussed below.

Cash flows provided by OPC's operating activitiesincreased to $114 million for the year ended December 31, 2017 from $25 million for the year ended December 31, 2016, primarily as aresult
of (i) aone-off payment of $43 million in system management costs that was made in 2016, (ii) an $18 million increase in working capital and (iii) the increase in the company’s revenues.

Cash Flows Used in Investing Activities

Net cash flows used in our investing activities increased to approximately $232 million for the year ended December 31, 2017, compared to approximately $99 million for the year ended
December 31, 2016. Thisincrease was primarily driven OPC's investing activities as described below.

Cash flows used in OPC'sinvesting activitiesincreased to $158 million for the year ended December 31, 2017 from $19 million for the year ended December 31, 2016, primarily asaresult of (i)
the increase in the amount of fixed assets purchased, primarily due to a $39 million additional investment in the Hadera project (ii) a$21 million deposit into atrust account in relation to the
agreement with the Tamar Group, (iii) $21 million contributed in relation to corporate guarantees, (iv) a$7 million increase in restricted cash in respect of guarantees issued by OPC-Rotem and
OPC-Haderain 2017 and (v) a$50 million release of restricted cash in 2016 due to the partial prepayment of the mezzanine loan.

Cash Flows Provided by Financing Activities

Net cash flows provided by the financing activities of our consolidated businesses increased by 34% to approximately $200 million for the year ended December 31, 2017, compared to
approximately $149 million for the year ended December 31, 2016. Thisincrease was primarily driven by OPC's financing activities as described below.

Cash flows provided by OPC’ s financing activities increased by $59 million, or 57%, to $163 million for the year ended December 31, 2017, as compared to $104 million provided by OPC's
financing activities for the year ended December 31, 2016, primarily asaresult of contributions of (i) $100 million in proceeds from OPC's | PO, (ii) $88 million in proceeds from OPC's bond
issuance, (iii) $137 million from the drawdown of loans relating to the Hadera project and (iv) a$39 million decrease in the amount of dividends distributed in 2017 as compared to 2016. These
effects were partially offset by OPC's debt repaymentsin the total amount of $140 million in relation to its mezzanine loan, parent company loan, current portion of long-term debt and
reconciliation of intercompany debt, as compared to $51 million debt repaymentsin 2016.

Net Change in Cash from Discontinued Operations

Net change in cash from discontinued operationsin 2017 includes approximately $793 million net cash inflows resulting from the sale of the Inkia Business.
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Kenon’s Commitments and Obligations
Asof December 31, 2018, Kenon had consolidated liabilities of $739 million, primarily consisting of OPC liabilities.

In addition, Kenon has obligations under its back-to-back guarantees provided by it to Chery, which amounted to RMB288 million, with respect to debt in principal of RMB320 million, plus
interest and certain fees. For further information on, and an overview of, the guarantees provided by Kenon in respect of Qoros' debt, see “—Back-to-Back Guarantees Provided to Chery.”

Other than the back-to-back guarantees we have provided to Chery in respect of certain of Qoros' indebtedness, and loans from subsidiaries, at the Kenon level, we have no outstanding
indebtedness or financial obligations and are not party to any credit facilities or other committed sources of external financing. Kenon has given athree year guarantee of Inkia'sindemnity
obligations under the share purchase agreement for the sale of the Inkia Business.

Set forth below isasummary of these obligations.

Back-to-Back Guarantees Provided to Chery

Kenon provided back-to-back guarantees to Chery in respect of certain of Qoros' RMB3 billion EXIM bank credit facility and its RMB700 million EXIM bank loan facilities.

In 2016 and 2017, Kenon entered into agreements with Chery to provide financing to Qoros in connection with arelease of Kenon's back-to-back guarantee obligationsto Chery (which were
RMB850 million as of December 31, 2016). Pursuant to these agreements, during 2017, Kenon funded shareholder loans of RMB488 million (of which RMB244 million was advanced on behalf of
Chery) to Qoros, reducing Kenon's back-to-back guarantee obligations to Chery from RMB850 million to RMB320 million, with respect to debt in principal of RMB288 million.

In 2018, the Majority Shareholder in Qoros acquired 51% of Qoros from Wuhu Chery and Kenon. As aresult, Kenon's stake was reduced to 24% stake, with the 51% controlling interest
owned by the Majority Shareholder in Qoros and the remaining 25% interest owned by Wuhu Chery. The Majority Shareholder in Qoros was required to assume its share of Qoros bank
guarantee obligations, which reduced Kenon's back-to-back guarantee obligations.

As of December 31, 2018, the outstanding amount of these back-to-back guarantees was RMB288 million (plus certain interest and fees), with respect to debt in principal of RMB320 million.

The following discussion sets forth the liquidity and capital resources of each of our businesses.

OPC'sLiquidity and Capital Resources
As of December 31, 2018, OPC had cash and cash equivalents of $88 million. OPC'stotal outstanding consolidated indebtedness was $587 million as of December 31, 2018.

OPC's principal sources of liquidity have traditionally consisted of cash flows from operating activities, short- and long-term borrowings, OPC's bond issuance and OPC'’s 2017 initial public
offering.

In addition, OPC islimited in usage of certain deposits and cash, with such restricted deposits and cash constituting an aggregate amount of $98 million and $76 million as of December 31,
2018 and 2017, respectively.

OPC's principal needs for liquidity generally consist of capital expenditures related to the development and construction of generation projects (including OPC-Hadera, Tzomet and other
projects OPC may pursue), capital expenditures relating to maintenance (e.g., maintenance and diesel inventory), working capital requirements (e.g., maintenance costs that extend the useful life
of OPC's plants) and other operating expenses. OPC believes that its liquidity is sufficient to cover its working capital needsin the ordinary course of OPC's business.

OPC's Material | ndebtedness
Asof December 31, 2018, OPC had cash and cash equivalents of $88 million, deposits and restricted cash of $98 million, and total outstanding consolidated indebtedness of $587 million,

consisting of $23 million of short-term indebtedness, including the current portion of long-term indebtedness, and $564 million of long-term indebtedness. All of OPC's debt is denominated in
NIS.

108




The following table sets forth selected information regarding OPC’s principal outstanding short-term and long-term debt, as of December 31, 2018:

Outstanding
Principal Amount as
of December 31, 2018 Interest Rate Final Maturity Amortization Schedule
($millions)
OPC-Rotem:
Financing agreement* 336 4.9%-5.4%, CPI linked June 2031 Quarterly principal payments to maturity
OPC-Hadera:
Financing agreement? 172 3.4%-3.9%, CPI linked (2/3 of the 18 yearsfrom commercial operations Quarterly principal payments to maturity,
loan) 4.8%-5.4% (1/3 of theloan) date of Hadera power plant commenting 6 months following
commercial operations of Hadera power
plant
OPC:
Bonds® 79 4.45% (commencing from the December 2030 Semi-annual principal paymentsto
date of registration for trading maturity
on the stock exchange)
Total 587

(1) Represents NIS 1,259 million converted into U.S. Dollars at the exchange rate for NISinto U.S. Dollars of NIS 3.748 to $1.00. All debt has been issued in Isragli currency (NIS) linked to CPI.

(2) Represents NIS 644 million converted into U.S. Dollars at the exchange rate for NISinto U.S. Dollars of NIS 3.748 to $1.00. All debt has been issued in Israeli currency (NIS), of which 2/3is
linked to CPI and 1/3 isnot linked to CPI.

(3) Represents NIS 294 million converted into U.S. Dollars at the exchange rate for NISinto U.S. Dollars of NIS 3.748 to $1.00. All debt has been issued in Israeli currency (NIS) and is not linked
to CPI.

The debt instruments to which OPC and its operating companies are party to require compliance with financial covenants. Under each of these debt instruments, the creditor hastheright to
accelerate the debt or restrict the company from declaring and paying dividendsif, at the end of any applicable period the applicable entity is not in compliance with the defined financial
covenants ratios.

The instruments governing a substantial portion of the indebtedness of OPC operating companies contain clauses that would prohibit these companies from paying dividends or making
other distributionsin the event that the relevant entity wasin default on its obligations under the relevant instrument.

For further information on OPC's financing arrangements, see Note 15 to our financial statementsincluded in this annual report.
OPC-Rotem Financing Agreement
In January 2011, OPC-Rotem entered into a financing agreement with a consortium of lendersled by Bank Leumi Le-Israel Ltd., or Bank Leumi, for the financing of its power plant project. As
part of the financing agreement, the lenders committed to provide OPC-Rotem along-term credit facility, including several types of lines of credit., in the overall amount of NIS 1,800 million
(approximately $474 million). Currently, there are two available lines of credit in the total amount of N1S21 million (approximately $4 million) and aworking capital line of credit. Furthermore, as part
of the financing agreement, certain restrictions were provided with respect to distributions of dividends and repayments of OPC-Rotem'’s shareholders’ loans, commencing from the third year
after the completion of OPC-Rotem’s power plant. The lock-up period prohibiting distributions ended in June 2015. The financing agreement contains additional restrictions and limitations,
including:
minimum liquidity, loan life coverage ratios and debt service coverage ratios covenants; and
other non-financial covenants and limitations such as restrictions on asset sales, pledges investments and incurrence of debt, aswell as reporting obligations
The loans are CPI-linked and are repayable on a quarterly basis beginning in the fourth quarter of 2013 until 2031.
OPC-Rotem created a guarantee reserve account in the amount of NI1S57.5 million (approximately $15 million). As of December 31, 2018, the guarantee reserve account balance is NIS39 million
(approximately $10 million) and NIS 18.5 million must be deposited by December 2019. OPC and Veridis issued corporate guarantees in favour of OPC-Rotem in the amount of NIS46 million

(approximately $12 million) and N1S11.5 million (approximately $3 million), respectively. Upon deposit of the full guarantee reserve account amount, both OPC and Veridis shall be released from
their corporate guarantees.
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OPC-Hadera Financing

In July 2016, OPC-Hadera entered into aNIS 1 billion senior facility agreement with Israel Discount Bank Ltd. and Harel Company Ltd. to finance the construction of OPC-Hadera's power
plant in Hadera. Pursuant to the agreement, the lenders undertook to provide OPC-Haderawith financing in several facilities (including aterm loan facility, a standby facility, adebt service
reserve amount, or DSRA, facility to finance the DSRA deposit, a guarantee facility to facilitate the issuance of bank guarantees to be issued to third parties, aVAT facility (for the construction
period only)), ahedging facility (for the construction period only), and aworking capital facility (for the operation period only).

In December 2017, Israel Discount Bank Ltd. assigned 43.5% of its share in the long-term credit facility (including the facility for variancesin construction and related costs) to Clal Pension
and Femel Ltd. and Atudot Pension Fund for Salaried and Self-employed Ltd.

Some of the loans under the facility agreement are CPI-linked, while others accrue interest at the rates specified in the relevant agreement. The loanswill be repaid in quarterly installments
according to repayment schedules specified in the agreement. The financing will mature 18 years after the commencement of repaymentsin accordance with the provisions of the agreement
which will commence approximately half ayear following the commencement of commercial operation of the OPC-Hadera plant.

In connection with the senior facility agreement, liens were placed on some of OPC-Hadera s existing and future assets and on certain OPC and OPC-Haderarights, in favor of Israel
Discount Bank Ltd., as collateral agent on behalf of the lenders. The senior facility agreement also contains certain restrictions and limitations, including:

minimum liquidity, loan life coverage ratios and debt service coverage ratios covenants; and

other non-financial covenants and limitations such as restrictions on dividend distributions, repayments of shareholder |oans, asset sales, pledges investments and incurrence of
debt, aswell as reporting obligations.

As of December 31, 2018, following the full investment of the project’s equity contribution, OPC-Hadera has made drawingsin the aggregate amount of NIS 616 million (approximately $164
million) under the NIS 1 billion |oan agreement relating to the project.

OPC Bonds

In May 2017, OPC issued Bonds (Series A) to classified investors under a private placement, which were listed for trade on the Institutional Continuous Trading Platform. The bonds, with a
par value of NIS 320 million (approximately $85 million), bear annual interest at the rate of 4.95% and are repayable, interest and a portion of principal, every six months, commencing on June 30,
2018 (on June 30th and December 30th of every calendar year) through December 30, 2030. The outstanding principal amount as of December 31, 2018 is NIS 294 million. Under the terms, the
interest on the bonds will be reduced by 0.5% in the event of their listing for trade on the main list of the TASE. The bonds have received arating of A3 from Midroog and A- from S& P Global
Ratings Maalot Ltd.

In August 2017, OPC listed the bonds for trade in the stock exchange in connection with an issuance and the listing of its shares for trade and accordingly, from that date, interest on the
bonds (series A) was reduced by 0.5% and is 4.45% per year. According to the trust deed from May 2017, OPC hasregistered, in favor of the trustee on behalf of the bond holders, afirst-ranking
floating charge, unlimited in amount, on all of its assets. The floating charge will not preclude OPC from pledging specific assets and the performance of other asset dispositions by OPC.

Additionally, OPC has created areserve for the servicing of the debt, out of the issuance consideration, in the amount of 18 months of interest up to the commencement of repayment of the
principal of the bonds, and will pay 18 months of principal and interest payments subsequent to the commencement of the bonds’ principal repayment (this period was originally 12 months, but
was increased to 18 months following an amendment to the terms of the bonds through bondholder consent). The trust account in which the reserve was deposited will be pledged in favor of the
trustee on behalf of the bond holders. As of December 31, 2018, the deposit for the debt service fund amounts to approximately NIS 47 million (approximately $13 million).

Thetrust deed contains customary clauses for calling for the immediate redemption of the bonds, including events of breach, insolvency, liquidation proceedings, receivership, stay of
proceedings and creditors’ arrangements, certain types of restructuring, material downturn in the position of OPC. The bondholders' right to call for immediate redemption also arises upon: (1)
the occurrence of certain events of loss of control by Kenon; (2) the call for immediate repayment of other debts (or guarantees) of OPC or of OPC-Hadera or OPC-Rotem in certain predefined
minimum amounts; (3) achange in the area of operation of OPC such that OPC’s main area of activity isnot in the energy sector in Israel, including electricity generation in power plants and with
renewable energy sources; (4) in the event that arating is discontinued over a certain period of time, and the rating of the bond falls below the level of Baa3 (or BBB); and (5) in the event of
suspending trading for a certain time period if the bonds are listed for trade on the main list of the stock exchange.
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Furthermore, the trust deed includes an undertaking by OPC to comply with covenants on the basis of its stand-alone financial statements: debt coverageratio of at least 1.05 (to be
reviewed commencing in the financial statements as at June 30, 2018), minimum equity of NIS 80 million (approximately $21 million) and an equity-to-balance sheet ratio of at least 12.5%. As at
December 31, 2018, the equity attributed to OPC'’s sharehol ders amounted to approximately NIS 678 million (approximately $181 million) and the equity-to-balance sheet ratio was 70%.

Thetrust deed also includes an undertaking by OPC to monitor the rating by arating agency and for mandatory early redemption in the event of the sale of means of control in OPC-Rotem
and OPC-Hadera.

Additionally, restrictionsimposed on distributions, provision of loans to related parties and repayment of loansto related parties, are included as set forth in the trust deed, including
compliance with certain covenants.

The terms of the bonds also provide for the possible raising of the interest rate in certain cases of lowering the rating, in certain cases of breach of financial covenants, and in certain cases
of use of thereserve for servicing the debt where the reserve is not sufficiently funded within the time frame that is set forth in the trust deed. The ability of OPC to expand the series of the
bonds has been limited under certain circumstances, including maintaining the rating of the bonds at itslevel shortly prior to the expansion of the series and the lack of breach.

Additionally, should OPC raise additional bonds that are not secured (or that are secured with apari passu ranking floating charge), these will not have preference over the bonds (Series A)
upon liquidation.

Qoros' Liquidity and Capital Resources

Qoros' cash and cash equivaents was RMB1,024 million as of December 31, 2018, compared to approximately RMB77 million as of December 31, 2017. We have a 24% equity interest in
Qoros and, and we do not exercise control over Qoros' cash and cash equivalents.

Qoros' principal sources of liquidity are cash flows from car sales, cash inflows received from financing activities, including long-term loans, short-term facilities and capital contributions (in
the form of equity contributions or shareholder loans). Qoros has fully utilized its RMB3 billion syndicated credit facility, RMB1.2 billion syndicated credit facility and its RMB700 million credit
facility, and may require additional financing, including the renewal or refinancing of its working capital facilities, to fund its development and operations.

Qoros has historically relied upon shareholder funding as well as bank facilities supported by guarantees and pledges from its shareholders to fund its devel opment and operations. The
increasein vehicle salesin 2018 has significantly increased cash flows from operations.

As of December 31, 2018, Qoros had total loans and borrowings of RMB5.1 billion and current liabilities of RMB6.5 billion largely made up of trade and other payables, and current assets of
RMBS5.0 hillion, including significant trade receivables from our largest customer. See “Item 3.D. Risk Factors—Risk Factors Related to Our Interest in Qoros— Qoros sellsa majority of its
vehiclesto a single purchaser.” Qoros uses a portion of its liquidity to make debt service payments. Qoros has been required to make amortizing principal payments on its RMB3 billion, RMB1.2
billion and RMB700 million facilities since 2018 and the repayment requirements will increase significantly in 2019 and in future years.

Although the 2018 investment in Qoros by the Majority Shareholder in Qoros hasimproved Qoros' liquidity position, Qoroswill require additional liquidity and will continue to manage its
trade payables, accrued expenses and other operating expenses in connection with the management of its liquidity requirements and resources. For further information on the risks related to the
effect of Qoros' liquidity situation on its relationship with its suppliers, see “Item 3.D. Risk Factors—Risk Factors Related to Our Interest in Qoros—Qorosis dependent upon its suppliers.”

Until Qoros achieves significantly higher levels of sales, Qoroswill need to secure additional financing to meet its operating expenses (including accounts payable) and debt service
requirements. If Qorosis not able to raise additional financing as required, it may be unable to continue operations, and Kenon may be required to make payments under its back-to-back
guarantees to Chery in respect of Qoros' bank debt and pledges over Qoros shares by Quantum (Kenon's subsidiary which owns Kenon'sinterest in Qoros) may be enforced.

Alternatively, the Majority Shareholder in Qoros (or itsrelated entities), Chery or other investors, may choose to make additional investmentsin Qoros (without a corresponding Kenon

investment) which may result in adilution of Kenon'sinterest. For information on the risks related to Qoros’ liquidity, see “Item 3.D Risk Factors—Risks Related to Our Interest in Qoros—
Qoros depends on funding to further its development and, until it achieves significant sales levels, to meet its operating expenses, financing expenses, and capital expenditures.”
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Material I ndebtedness

As of December 31, 2018, Qoros had total |oans and borrowings of RMB5.1 billion, consisting of non-current loans and borrowings of RMB3.3 billion and current loans and borrowings of
RMB1.7 million. Set forth below is adiscussion of Qoros' material indebtedness.

RMB3 Billion Syndicated Credit Facility

On July 23, 2012, Qoros entered into a consortium financing agreement with a syndicate of banks for the ability to draw down loans, in either RMB or USD, up to an aggregate maximum
principal amount of RMB3 billion. The RMB loans bear interest at the 5-year interest rate quoted by the People’s Bank of Chinafrom time to time and the USD loans bear interest at LIBOR + 4.8%
per annum. Outstanding |oans are repayable within ten years from July 27, 2012, thefirst draw down date. Thefirst and second scheduled repayment dates were in July 2015 and January 2016,
respectively. Subsequent repayment dates occur every six months after the preceding repayment date. In July 2017, Qoros' lenders approved the rescheduling of principal payments under
Qoros' RMB3 hillion facility originally scheduled to be madein 2017 and 2018, with substantially all of the principal payments now scheduled to be made between 2019 and 2022.

Qoros' RMB/USD dual currency fixed rate credit facility is secured by Qoros’ manufacturing facility, the land use right for the premises on which such manufacturing facility islocated, and
its equipment, and properties, and several guarantees, including ajoint, but not several, guarantee from each of Chery and Changshu Port. Loans under this facility are severally guaranteed by (i)
Changshu Port for up to 50% of amounts outstanding under thisloan, or up to RMB1.5 hillion, plusrelated interest and fees and (ii) Chery for up to 50% of amounts outstanding under thisloan,
or up to RMB1.5 hillion, plusrelated interest and fees. Kenon has outstanding back-to-back guarantees to Chery of RMB288 million, with respect to debt in principal of RMB320 million, of which
aportion isin respect of Chery’s guarantee of thisfacility.

Qoros' syndicated credit facility contains financial, affirmative and negative covenants, events of default or mandatory prepayments for contractual breaches, including certain changes of
control, and for material mergers and divestments, among other provisions. Although Qoros’ debt-to-asset ratio is currently higher, and its current ratio islower, than the allowable ratios set
forth in the terms of the syndicated credit facility, in 2016, the lenders under Qoros' syndicated credit facility waived Qoros’ compliance with the financial covenants under thisfacility through
thefirst half of 2020. Should Qoros' debt-to-asset ratio continue to exceed, or its current ratio continue to be less than, the permitted ratiosin any period after the waiver period, and Qoros'
syndicated |lenders do not waive such non-compliance or revise such covenants so as to ensure Qoros' compliance, Qoros' |lenders could accel erate the repayment of borrowings due under
Qoros' RMB3 hillion syndicated credit facility.

As of December 31, 2018, the aggregate amount outstanding on this loan was approximately RMB2.5 billion.
RMB1.2 Billion Syndicated Credit Facility

In July 2014, Qoros entered into a consortium financing agreement with a syndicate of banks for the ability to draw loans, in either RMB or USD, up to an aggregate maximum principal
amount of RMB1.2 billion for the research and development of C-platform derivative models. The RMB loans bear interest at the 5-year interest rate quoted by the People's Bank of Chinafrom
time to time plus 10.0% of such quoted rate and the USD loans bear interest at LIBOR plus 5.0% of such rate per annum. Outstanding loans are repayable within ten years from August 19, 2014,
thefirst draw down date. The first scheduled repayment was made in August 2017 with subsequent repayment dates occurring every six months after the preceding repayment date.

Up to 50% of the indebtedness incurred under this facility is secured by Quantum’s pledge of substantially all of its sharesin Qoros, including dividends deriving therefrom. The pledge
agreement under which Quantum has pledged its equity interest in Qoros includes provisions setting forth, among other things, (i) minimum ratios relating to the value of Quantum’s pledged
securities, (ii) Quantum's ability to replace the pledge of its equity interest in Qoros with apledge of cash collateral or to pledge cash collateral instead of pledging additional shares, representing
up to 100% of Quantum’s equity interest in Qoros, and (iii) the events (e.g., Qoros' default under the syndicated facility) that entitle the Chinese bank to enforce its lien on Quantum’s equity
interest. In the event that the value of Qoros' equity decreases and Quantum’s shares of Qoros' equity is not sufficient to cover its proportionate stake of the pledge, Quantum has the option to
provide additional collateral to securethe RMB1.2 billion facility. However, in the event that Quantum does not provide such additional collateral, the lenders under the facility may be entitled to
sell someor all of Quantum’s sharesin Qoros.

In connection with Kenon's 2016 and 2017 funding of shareholder loans to Qoros, pursuant to which Kenon's back-to-back guarantee obligationsto Chery were partially released, Quantum
pledged equity in Qoros to Chery to secure the back-to-back guarantee reductions (i.e., if Chery isrequired to make payments on its guarantee of Qoros' debt, then to the extent that Chery makes
payments that would have been reimbursed by Kenon but for the back-to-back guarantee reduction, Chery will be entitled to enforce this pledge). Chery may also borrow from Quantum some of
Qoros' outstanding equity to meet its pledge obligations under the RMB1.2 billion credit facility. The number of Qoros shares pledged to Chery is subject to adjustment from time to time. In
certain circumstances, Quantum must pledge additional shares (to the extent it has unencumbered shares) (e.g., if additional shares must be pledged under the credit facility), and in other
circumstances the pledged shares may be released and the borrowed shares must be returned (e.g., in the event that Quantum is required to pledge additional sharesto secure the RMB1.2 billion
credit facility). The Majority Shareholder in Qorosisrequired to assume its pro rata share of the pledge obligations by shareholders of Qoros under thisfacility and isstill in the process of
assuming its proportionate pledge obligations.
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The syndicated |oan agreement includes covenants (including financial covenants) and events of default and acceleration provisions.

As of December 31, 2018, the aggregate principal amount outstanding on thisloan was approximately RMB1.1 billion.

RMB700 Million Syndicated Credit Facility

In May 2015, Qoros entered into aRMB700 million facility with abank consortium for the purpose of research and development into a hybrid electric vehicle. Under the facility, Qoros can
draw down loansin either RMB or USD, up to an aggregate principal amount of RMB700 million. The loan agreement covers aperiod of 102 months starting in May 2015, and is secured by a
guarantee by Chery and a pledge over Qoros’ 90 vehicle patents. The RMB loan bears the 5-year interest rate quoted by the People’s Bank of China +10%, and the USD loan bearsinterest of
LIBOR+3.5% per annum. Qorosis required to make principal repayments under this facility beginning in 2018. The facility includes covenants and event of default provisions.

The RMB700 million is guaranteed by Chery. We provided a back-to-back guarantee to Chery in respect of thisfacility and also pledged sharesto Chery.

As of December 31, 2018, the aggregate principal amount outstanding on thisloan is RMBO.6 hillion.

Working Capital Facilities

Qorosis party to various short-term and working capital facilities. As of December 31, 2018, the balance of these facilities was RMB856 million.

Qoros may require additional financing, including the renewal or refinancing of its working capital facilities. For further information on the risks related to Qoros’ liquidity, see“Item 3.D Risk
Factors—Risks Related to Our Interest in Qoros—Qoros depends on funding to further its development and, until it achieves significant sales|evels, to meet its operating expenses, financing
expenses, and capital expenditures.”

Shareholder Loans

As of December 31, 2018, Qoros had no outstanding shareholder loans.

ZIM’sLiquidity and Capital Resour ces
As of December 31, 2018, ZIM had an aggregate amount of $186 million in cash and cash equivaents, as compared to $158 million of cash and cash equivalents as of December 31, 2017.

During the year ended December 31, 2018, ZIM generated $225 million from operating activities, generated $51 million from investing activities and used $243 million in financing activities.

ZIM has asignificant amount of debt and other liabilities. As of December 31, 2018, ZIM had approximately $1.5 billion of outstanding loans and liabilities to be repaid between 2019 through
2030, of which $292 million of principal (including short term borrowings and current maturities of long-term debt) is scheduled to be repaid during 2019.

ZIM expects to finance its short-term debt obligations and other liabilities through expected cash flow generation from operating activities, in addition to cash on hand. ZIM may also obtain
funds from additional sourcesincluding debt issuance and/or other financing transactions and/or sale of assets and/or fund raising activities, including initial public offering or listing and/or re-
finance its debt obligations by engaging potential new lenders and existing lendersin order to exchange existing maturities to debt vehicles with longer maturities.

Many of the financing agreementsrelating to ZIM’s debt facilities contain covenants and limitations, including: (a) minimum liquidity, fixed charge coverage ratio and total leverage
covenants; and (b) other non-financial covenants and limitations such as restrictions on dividend distribution, asset sales, investments and incurrence of debt, as well as various reporting
obligations. During 2016, in light of the continued unfavorable container shipping market conditions, ZIM took various steps to address its liquidity and financial position, including by
obtaining waivers from its creditors for compliance with certain financial covenants and deferring certain payments. ZIM obtained additional waivers from its creditors for compliance with certain
covenantsin July 2018 (except for the minimum liquidity requirement, which continues to apply) and is required to comply with these covenants beginning in March 2020, and repay the deferred
amounts on astraight line basis, during a period of up to 36 months, ending on December 31, 2020.
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ZIM is continuing to pursue strategies to improve ZIM’s commercial and operational processes, and aims to reduce ZIM’ s operational expenses and improve ZIM’s profitability. However,
there is no assurance as to the extent of the effectiveness such activities or when, if at all, the results of such activitieswill bereflected in ZIM’sliquidity and capital resources. For further
information on the risks related to ZIM’ s liquidity, see“Item 3.D Risk Factors—Risks Related to Our Other Businesses—Risks Related to our Interest in ZIM— ZIM is highly leveraged and may
be unable to comply with its financial covenants or meet its debt service or other obligations.”

Primus’ Liquidity and Capital Resources

As of December 31, 2018, Primus had cash and cash equivalents of approximately $1.3 million.

Theimplementation of Primus’ business plan requires additional capital to enable Primus to continue to develop its commercial operations. Primus expects such funding to be provided by us
either through capital contributions or shareholder loans, or to the extent Primus pursues projects, through contributions from strategic partners or debt financing. Thereis no certainty that

additional financing will be provided to Primus.

Primus’ principal liquidity requirements relate to its operating expenses and investments in various devel opment projects. A lack, or delay, of financing could delay, or prevent completely,
Primus’ research and commercial development or result in itsimmediate liquidation or dissolution.

Primus continuesto rely on Kenon to fund its operations. In connection with Primus’ further development and our efforts to maximizeits value, we may provide additional capital to Primus,
in the form of debt or equity financing, if deemed appropriate to facilitate Primus’ operational and development capital requirements. Through our wholly-owned subsidiary 1C Green, we have
provided Primus atotal of $43 million (including accrued interest) via a series of convertible notes through December 31, 2018. In 2018, we provided Primus $7.0 million via convertible notes. In
March 2019, we provided additional funding of $1 million viaaconvertible note.

Material I ndebtedness

Primus does not have any material indebtedness, other than related party indebtedness.
C. Research and Development, Patentsand L icenses, Etc.

For adescription of Qoros' research and development activities see “ Item 3.D Risk Factors—Risks Related to Our Interest in Qoros—Qoros faces certain risksrelating to its business,”
“Item 4.B Business Overview—Our Businesses—Qoros—Qoros Description of Operations’ and “1tem 5.A Operating Results— Share In Income (Losses) of Associated Companies, Net of
Tax—Qoros.”

D. Trend Information

The following key trends contain forward-looking statements and should be read in conjunction with “ Special Note Regarding Forward-Looking Statements” and “Item 3.D Risk Factors.”
For further information on the recent developments of Kenon and our businesses, see “Item 5. Operating and Financial Review and Prospects—Recent Devel opments.”

Trend Information
OPC

In December 2018, the EA published the electricity tariffs for 2019, which included an increase of the EA’s generation component tariff by approximately 3.3%. For further information, see
“Item. 5. Operating and Financial Review and Prospects—Material Factors Affecting Results of Operations—OPC—Sal es—EA Tariffs”

OPC-Haderaisin the process of constructing a plant. Following delaysin the plant’s construction and operation, the plant is currently expected to reach COD in the third quarter of 2019.
See “Item 4.B Business Overview—OPC—OPC's Description of Operations—OPC-Hadera.”
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Qoros

Vehicle salesin China decreased in 2018 after many years of growth. Qoros' car salesin Q1 2019 decreased significantly as compared to Q1 2018, due to dealer inventory management and the
slowdown in the Chinese economy and car industry.

In light of increased competition in the Chinese automotive market in recent years and the phase-out in 2018 of the purchase tax incentives for conventional vehicles, dealers and OEMs have
offered customers a variety of inducements to purchase vehicles, including price reductions. In line with many of its competitors, Qoros offered various incentives for vehicle purchases,
including price reductions. In 2018, dealers and OEMs continued to reduce prices and offer further inducements to purchase vehicles. Qoros expects the downward pressure on vehicle prices to
continue for the next few years.

The central government and local governmentsin China have indicated that subsidies for NEV will be reduced in coming years which will inevitably increase the costs to the consumers,
which may cause temporary pressure for the electric vehicle market.

In July 2020, the Chinese regulation on emissions will take effect, which will require that new models meet certain emission standards. This could impact the cost of producing vehicles and
could impact the timing of purchases by consumers as well asinventories of vehicles that do not meet the standards.

ZIM

For further information on the conditions affecting the shipping industry, see “1tem 4.B Business Overview—Our Businesses—ZIM—ZIM's Industry Update.”
E. Off-Balance Sheet Arrangements

Neither Kenon nor any of its subsidiaries are party to off-balance sheet arrangements.
F. Tabular Disclosureof Contractual Obligations

Thefollowing table sets forth Kenon's contractual obligations (including future interest payments) and commercial commitments as of December 31, 2018, which consist of OPC's
contractual obligations (including future interest payments) and commercial commitments:

Payments Due by Period?

Lessthan One Oneto Three Threeto Five Morethan Five
Total Y ear Years Years Years
($ millions)
OPC's consolidated contractual obligations
Trade Payables $ 47 $ 47 $ — 8 — —
Other payables 8] 3 — — —
Bonds 104 7 12 31 54
Loans 697 39 56 166 436
Total contractual obligationsand commitments $ 851 96 68 197 490

(1) Excludes Kenon's back-to-back guarantees to Chery as well as obligations under agreement with capital provider relating to Peru BIT claim and guarantee of indemnity obligations under the
sale agreement for the Inkia Business. For further information on other commitments, see Note 19 to our financial statementsincluded in this annual report.

G. SafeHarbor

See “Special Note Regarding Forward-Looking Statements.”
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ITEM 6. Directors, Senior Management and Employees
A. Directorsand Senior Management
Board of Directors

The following table sets forth information regarding our board of directors:

Original Current Current Term
Name Age Function Appointment Date Term Begins Expires
Antoine Bonnier 36 Board Member 2016 2018 2019
Laurence N. Charney 72 Chairman of the Audit Committee, Compensation 2016 2018 2019
Committee Member, Board Member
Barak Cohen 37 Board Member 2018 2018 2019
Cyril Pierre-Jean Ducau 40 Chairman of the Board, Nominating and Corporate 2014 2018 2019
Governance Committee Chairman
N. Scott Fine 62 Audit Committee Member, Compensation Committee 2014 2018 2019
Chairman, Board Member
Bill Foo 61 Board Member, Nominating and Corporate 2017 2018 2019
Governance Committee Member
Aviad Kaufman 48 Compensation Committee Member, Board Member, 2014 2018 2019
Nominating and Corporate Governance Committee
Member
Arunava Sen 58 Board Member, Audit Committee Member 2017 2018 2019

Our constitution provides that, unless otherwise determined by a general meeting, the minimum number of directors s five and the maximum number is 12.

Senior Management

Name Age Position
Robert L. Rosen 46 Chief Executive Officer
Mark Hasson 43 Chief Financial Officer

Biographies

Directors

Antoine Bonnier. Mr. Bonnier is currently a Managing Director of Quantum Pacific (UK) LLP and serves as amember of the board of directors of Club Atletico de Madrid SAD, and of
Primus Green Energy, Inc., each of which may be associated with the same ultimate beneficiary, Mr. Idan Ofer. Mr. Bonnier was previously amember of the investment team of Quantum Pacific
Advisory Limited from 2011 to 2012. Prior to joining Quantum Pacific Advisory Limited in 2011, Mr. Bonnier was an Associate in the Investment Banking Division of Morgan Stanley & Co.
During his tenure there, from 2005 to 2011, he held various positionsin the Capital Markets and Mergers and Acquisitions teamsin London, Paris and Dubai. Mr. Bonnier graduated from ESCP
Europe Business School and holds a Master of Science in Management.

Laurence N. Charney. Mr. Charney currently serves as the chairman of our audit committee. Mr. Charney retired from Ernst & Young LLP in June 2007, where, over the course of hismore
than 35-year career, he served as Senior Audit Partner, Practice Leader and Senior Advisor. Since his retirement from Ernst & Young, Mr. Charney has served as a business strategist and
financial advisor to boards, senior management and investors of early stage ventures, private businesses and small to mid-cap public corporations across the consumer products, energy, high-
tech/software, media/entertainment, and non-profit sectors. His most recent directorships also include board tenure with Marvel Entertainment, Inc. (through December 2009), Pacific Drilling S.A.
(through November 19, 2018) and TG Therapeutics, Inc. (from March 2012 through the current date). Mr. Charney is agraduate of Hofstra University with aBachelor's Degree in Business
Administration (Accounting), and has also completed an Executive Master’s program at Columbia University. Mr. Charney maintains active membership with the American Institute of Certified
Public Accountants and the New Y ork State Society of Certified Public Accountants.

Barak Cohen. Mr. Cohen isaManaging Director of Quantum Pacific (UK) LLP and aboard member of OPC, Qoros and Inkia, each of which may be associated with the same ultimate
beneficiary, Mr. Idan Ofer. In September 2018, Mr. Cohen was appointed to the board of directors of Kenon, having served as Co-CEO of Kenon till that time. Prior to serving as Kenon's Co-
CEO, Mr. Cohen served as Kenon's Vice President of Business Development and Investor Relations from 2015 to September 2017. Prior to joining Kenon in 2015, Mr. Cohen worked in various
capacities at | srael Corporation (1C) since 2008 most recently as Israel Corporation’s Senior Director of Business Development and Investor Relations. IC is one of the largest | sraeli based
diversified holding companies with multibillion dollar asset base. Prior to joining Israel Corporation, Mr. Cohen held positions at Lehman Brothers (UK) and Ernst & Y oung (Israel). Mr. Cohen
holds bachelor’ s degreesin Economics, summa cum laude, and Accounting & Management, magna cum laude, both from Tel Aviv University.
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Cyril Pierre-Jean Ducau. Mr. Ducau is the Chief Executive Officer of Ansonia. and the Chief Executive Officer of Eastern Pacific Shipping Pte Ltd. Heis amember of the board of directors of
Ansoniaand |C Power, aswell as other private companies, each of which may be associated with the same ultimate beneficiary, Mr. Idan Ofer. He was previously Head of Business Devel opment
of Quantum Pacific Advisory Limited in London from 2008 to 2012 and acted as Director and Chairman of Pacific Drilling SA between 2011 and 2018. Prior to joining Quantum Pacific Advisory
Limited, Mr. Ducau was Vice President in the Investment Banking Division of Morgan Stanley & Co. International Ltd. in London and, during his tenure there from 2000 to 2008, he held various
positionsin the Capital Markets, L everaged Finance and Mergers and Acquisitions teams. Prior to that, Mr. Ducau gained experience in consultancy working for Arthur D. Littlein Munich and
investment management with Credit Agricole Ul Private Equity in Paris. Mr. Ducau graduated from ESCP Europe Business School (Paris, Oxford, Berlin) and holds aMaster of Sciencein
business administration and a Diplom Kaufmann.

N. Scott Fine. Mr. Fine isthe Chief Executive Officer and Chairman of CTD Holdings Inc., a biotechnology company focused on developing novel therapeutics based on cyclodextrin
technologies. Mr. Fine has been involved in investment banking for over 35 years, working on amultitude of debt and equity financings, buy and sell side mergers and acquisitions, strategic
advisory work and corporate restructurings. Much of histime has been focused on transactions in the healthcare and consumer products area, including time with The Tempo Group of Jakarta,
Indonesia. Mr. Fine was the lead investment banker on the PO of Keurig Green Mountain Coffee Roasters and Central European Distribution Corporation, or CEDC, amulti-billion-Dollar alcohol
company. Hewas also involved in an Equity Strategic Alliance between Research Medical and the Tempo Group. Mr. Fine continued his involvement with CEDC, serving as adirector from 1996
until 2014, during which time he led the CEDC Board's successful effortsin 2013 to restructure the company through a pre-packaged Chapter 11 process whereby CEDC was acquired by the
Russian Standard alcohol group. He also served as sole director of Better Place Inc. from 2013 until 2015. In that role, Mr. Fine successfully managed the global wind down of the company in a
timely and efficient manner which was approved by both the Delaware and I sraeli courts. Mr. Fine devotes time to several non-profit organizations, including through his service on the Board of
Trustees for the WM American Air Museum in Britain. Mr. Fine has been aguest lecturer at Ohio State University’s Moritz School of Law.

Bill Foo. Dr. Bill Foo isadirector and corporate advisor of several private, listed and non-profit entities, including Mewah International Inc., CDL Hospitality Trusts, Tung Lok Restaurants
(2000) Ltd., M&C REIT Management Ltd and chairing the Salvation Army and Heartware Network Y outh Charity organizations. In May 2017, Dr. Foo was appointed to the board of directors of
Kenon, having served as a director of |C Power between November 2015 and January 2018. Prior to hisretirement, Dr. Foo worked in financial servicesfor over 30 years, including serving as CEO
of ANZ Singapore and South East AsiaHead of Investment Banking for Schroders. Dr. Foo has also worked in various positions at Citibank and Bank of Americaand has been a director of
several listed and government-related entities, including International Enterprise Singapore (Trade Agency), where he chaired the Audit Committee for several years. Dr. Foo hasaMaster's
Degree in Business Administration from McGill University and a Bachelor of Business Administration from Concordia University and an honorary Doctor of Commerce from James Cook
University Australia.

Aviad Kaufman. Mr. Kaufman is the Chief Executive Officer of Quantum Pecific (UK) LLP, the chairman of IC, aboard member of Israel Chemicals Ltd., and other private companies, each of
which may be associated with the same ultimate beneficiary, Mr. Idan Ofer. From 2008 until 2017, Mr. Kaufman served as Chief Financial Officer of Quantum Pacific (UK) LLP (and its predecessor
Quantum Pacific Advisory Limited). From 2002 until 2007, Mr. Kaufman served as Director of International Taxation and fulfilled different senior corporate finance roles at Amdocs Ltd.
Previously, Mr. Kaufman held various consultancy positions with KPMG. Mr. Kaufman is a certified public accountant and holds a Bachelor’s Degree in Accounting and Economics from the
Hebrew University in Jerusalem (with distinction), and aMaster’s of Business Administration in Finance from Tel Aviv University.

Arunava Sen. Mr. Sen is CEO and Managing Director of Coromandel Advisors Pte Ltd, a Singapore-based company that provides strategic and transactional advice to global investorsin
theinfrastructure and clean energy sectors. In May 2017, Mr. Sen was appointed to the board of directors of Kenon, having served as a director of 1C Power between November 2015 and January
2018. Between August 2010 and February 2015, Mr. Sen was CEO and Managing Director of Lanco Power International Pte Ltd, a Singapore-registered company focused on the development of
power projects globally. Previously, Mr. Sen held several senior roles at Globeleq Ltd, a Houston-based power investment company, including COO, CEO—L atin Americaand CEO—Asia. In
1999, Mr. Sen cofounded and was COO of Hart Energy International, a Houston-based company that developed and invested in power businessesin Latin Americaand the Caribbean. Mr. Sen
currently serves asamember of the investment committee of Armstrong Asset Management Pte Ltd. A qualified Chartered Accountant, Mr. Sen holds a B.Com. degree from the University of
Calcuttaand an M.S. degreein Finance from The American University in Washington, DC.
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Senior Management

Robert Rosen. Mr. Rosen has served as CEO of Kenon since September 2017. Prior to becoming CEO, Mr. Rosen served as General Counsel of Kenon upon joining Kenon in 2014. Prior to
joining Kenon in 2014, Mr. Rosen spent 15 yearsin private practice with top tier law firms, including Linklaters LLP and Milbank, Tweed, Hadley and McCloy LLP. During histimein private
practice, Mr. Rosen was primarily involved in cross-border public and private capital markets offerings and other securities transactions, as well as with the purchase and sale of U.S. and
international distressed assets, private equity investments and structured finance transactions. Mr. Rosen is admitted to the Bar in the state of New Y ork, holds a Bachelor’s degree with honors
from Boston University and aJD and MBA, both from the University of Pittsburgh, where he graduated with high honors.

Mark Hasson. Mr. Hasson has served as Chief Financial Officer at Kenon since October 2017. Prior to thisrole, Mr. Hasson served as Vice President of Finance at Kenon. Prior to joining
Kenon in 2017, Mr. Hasson served in various senior finance positionsin Singapore and Australia. He holds a Bachelor’s degree in Finance and Accounting from the University of Cape Town in
South Africaand is a Chartered Accountant (Institute of Chartered Accountantsin England and Wales).

B. Compensation

We pay our directors compensation for serving as directors, including per meeting fees.

For the year ended December 31, 2018, the aggregate compensation accrued (comprising remuneration and the aggregate fair market value of equity awards granted) for our directors and
executive officers was approximately $3 million.

For further information on Kenon's Share Incentive Plan 2014 and Share Option Plan 2014, see“1tem 6.E Share Ownership.”
C. Board Practices

Asaforeign private issuer, we are permitted to follow certain home country corporate governance practicesinstead of those otherwise required under the NY SE’s rules for domestic U.S.
issuers, provided that we disclose which requirements we are not following and describe the equivalent home country requirement.

We have elected to apply the corporate governance rules of the NY SE that are applicable to U.S. domestic registrants that are not “ controlled” companies, except in the case of our
nominating and governance committee, as one of the members of our nominating and corporate governance committee is non-independent under NY SE standards.

Board of Directors

Our constitution gives our board of directors general powers to manage our business. The board of directors, which consists of eight directors, oversees and provides policy guidance on
our strategic and business planning processes, oversees the conduct of our business by senior management and is principally responsible for the succession planning for our key executives.
Cyril Pierre-Jean Ducau serves as our Chairman.

Director | ndependence

Pursuant to the NY SE’slisting standards, listed companies are required to have amajority of independent directors. Under the NY SE’s listing standards, (i) a director employed by us or that
has, or had, certain relationships with us during the last three years, cannot be deemed to be an independent director, and (ii) directorswill qualify asindependent only if our board of directors
affirmatively determines that they have no material relationship with us, either directly or as a partner, shareholder or officer of an organization that has arelationship with either usor IC.
Ownership of asignificant amount of our shares, by itself, does not constitute a material relationship.

Although we are permitted to follow home country practicein lieu of the requirement to have aboard of directors comprised of amajority of independent directors, we have determined that
we are in compliance with this requirement and that amajority of our board of directorsisindependent according to the NY SE'slisting standard. Our board of directors has affirmatively
determined that each of Antoine Bonnier, Arunava Sen, Aviad Kaufman, Bill Foo, Laurence N. Charney and N. Scott Fine, representing six of our eight directors, are currently “independent
directors” as defined under the applicable rules and regulations of the NY SE.

Election and Removal of Directors

See“Item 10.B Constitution.”
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Service Contracts

None of our board members have service contracts with us or any of our businesses providing for benefits upon termination of employment.
Indemnifications and Limitations on Liability

For information on the indemnification and limitations on liability of our directors, see“Item 10.B Constitution.”
Committees of our Board of Directors

We have established three committees, which report regularly to our board of directors on matters relating to the specific areas of risk the committees oversee: the audit committee, the
nominating and corporate governance committee, and the compensation committee. Although we are permitted to follow home country practices with respect to our establishment of the
nominating and corporate governance and compensation committees, we have determined that we are in compliance with the NY SE's requirements in these respects, except that one of the
members of our nominating and corporate governance committee is non-independent under NY SE standards.

Audit Committee

We have established an audit committee to review and discuss with management significant financial, legal and regulatory risks and the steps management takes to monitor, control and
report such exposures; our audit committee also oversees the periodic enterprise-wide risk eval uations conducted by management. Specifically, our audit committee oversees the process
concerning:

the quality and integrity of our financial statements and internal controls;

the compensation, qualifications, evaluation and independence of, and making a recommendation to our board for recommendation to the annual general meeting for appointment of, our
independent registered public accounting firm;

the performance of our internal audit function;
our compliance with legal and regulatory requirements; and
review of related party transactions.

The members of our audit committee, Laurence N. Charney, N. Scott Fine and Arunava Sen, are independent directors. Our board of directors has determined that Laurence N. Charney isan
audit committee financial expert, as defined under the applicable rules of the SEC, and that each of our audit committee members has the requisite financial sophistication as defined under the
applicable rules and regulations of each of the SEC and the NY SE. Our audit committee operates under awritten charter that satisfies the applicable standards of each of the SEC and the NY SE.

Nominating and Cor porate Governance Committee

Our nominating and corporate governance committee oversees the management of risks associated with board governance, director independence and conflicts of interest. Specifically, our
nominating and corporate governance committee is responsible for identifying qualified candidates to become directors, recommending to the board of directors candidates for all directorships,
overseeing the annual evaluation of the board of directors and its committees and taking aleadership role in shaping our corporate governance.

Our nominating and corporate governance committee considers candidates for director who are recommended by its members, by other board members and members of our management, as
well asthose identified by any third-party search firmsretained by it to assist in identifying and evaluating possible candidates. The nominating and corporate governance committee also
considers recommendations for director candidates submitted by our shareholders. The nominating and corporate governance committee eval uates and recommends to the board of directors
qualified candidates for election, re-election or appointment to the board, as applicable.

When evaluating director candidates, the nominating and corporate governance committee seeks to ensure that the board of directors has the requisite skills, experience and expertise and
that its members consist of persons with appropriately diverse and independent backgrounds. The nominating and corporate governance committee considers all aspects of acandidate’'s
qualifications in the context of our needs, including: personal and professional integrity, ethics and values; experience and expertise as an officer in corporate management; experience in the
industry of any of our portfolio businesses and international business and familiarity with our operations; experience as a board member of another publicly traded company; practical and mature
business judgment; the extent to which a candidate would fill a present need on the board of directors; and the other ongoing commitments and obligations of the candidate. The nominating and
corporate governance committee does not have any minimum criteriafor director candidates. Consideration of new director candidates will typically involve a series of internal discussions,
review of information concerning candidates and interviews with selected candidates.
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Asaforeign private issuer, we are permitted to follow home country practicein lieu of the requirement to have a nominating and corporate governance committee comprised entirely of
independent directors. One of the members of our nominating and corporate governance committee is non-independent under NY SE standards and accordingly we rely on the NY SE exemption
for foreign private issuers.

The members of our nominating and corporate governance committee are Cyril Pierre-Jean Ducau, Bill Foo and Aviad Kaufman. Our nominating and corporate governance committee
operates under awritten charter that satisfies the applicable standards of the NY SE for foreign private issuers.

Compensation Committee

Our compensation committee assists our board in reviewing and approving the compensation structure of our directors and officers, including all forms of compensation to be provided to
our directors and officers. The compensation committee is responsible for, among other things:

reviewing and determining the compensation package for our Chief Executive Officer and other senior executives;
reviewing and making recommendations to our board with respect to the compensation of our non-employee directors;

reviewing and approving corporate goals and objectives relevant to the compensation of our Chief Executive Officer and other senior executives, including evaluating their performance
inlight of such goals and objectives; and

reviewing periodically and approving and administering stock options plans, long-term incentive compensation or equity plans, programs or similar arrangements, annual bonuses,
employee pension and welfare benefit plans for all employees, including reviewing and approving the granting of options and other incentive awards.

Asaforeign private issuer, we are permitted to follow home country practicein lieu of the requirement to have a compensation committee comprised entirely of independent directors.
Nonetheless, we have determined that all of the members of our compensation committee, Laurence N. Charney, N. Scott Fine and Aviad Kaufman are independent directors as defined under the
applicable rules of the NY SE. Our compensation committee operates under awritten charter that satisfies the applicable standards of the NY SE.

Code of Ethicsand Ethical Guidelines

Our board of directors has adopted a code of ethics that describes our commitment to, and requirements in connection with, ethical issues relevant to business practices and personal
conduct.

D. Employees
As of December 31, 2018, 2017 and 2016 we, and our consolidated subsidiaries, employed 112, 108 and 115 individuals, respectively, as follows:

Number of Employees as of

December 31,
Company 2018 2017 2016
OPC 92 88 79
Primus 13 14 31
Kenon 7 6 5]
Total 112 108 115

OPC
As of December 31, 2018, OPC employed 92 employees. For further information on OPC’s employees, see “I1tem 4.B Business Over view—OPC—Empl oyees.”
Qoros

As of December 31, 2018, Qoros employed approximately 3,400 employees, consisting of headquarter and factory employees predominantly within China.
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ZIM

As of December 31, 2018, ZIM employed approximately 3,700 employees (including employees of its subsidiaries).

A significant number of ZIM’s I sraeli employees are unionized and ZIM is party to numerous collective agreements with respect to its employees. For further information on the risks related
to ZIM’s unionized employees, see “Item 3.D Risk Factors—Risks Related to the Industries in Which Our Businesses Operate—Our businesses may be adver sely affected by work stoppages,
union negotiations, labor disputes and other matters associated with our labor force.”

Other

As of December 31, 2018, Primus employed 13 employees, all of whom are located in the U.S.
E. ShareOwnership
Interests of our Directorsand our Employees

Kenon has established the Share Incentive Plan 2014 and the Share Option Plan 2014 for its directors and management. The Share Incentive Plan 2014 and the Share Option Plan 2014 provide
grants of Kenon's shares, and stock optionsin respect of Kenon's shares, respectively, to management and directors of Kenon, or to officers of Kenon's subsidiaries or associated companies,
pursuant to awards, which may be granted by Kenon from time to time. The total number of shares underlying awards which may be granted under the Share Incentive Plan 2014 or delivered
pursuant to the exercise of options granted under the Share Option Plan 2014 shall not, in the aggregate, exceed 3% of the total issued shares (excluding treasury shares) of Kenon. Kenon
granted awards of shares to directors and certain members of its management under the Share Incentive Plan 2014 in 2018, with avalue of $0.4 million.

Equity Awardsto Certain Executive Officers—Subsidiariesand Associated Companies

Kenon's subsidiaries and associated companies may, from time to time, adopt equity compensation arrangements for officers and directors of the relevant entity. Kenon expects any such
arrangements to be on customary terms and within customary limits (in terms of dilution).

ITEM 7. Major Shareholdersand Related Party Transactions
A. Major Shareholders

The following table sets forth information regarding the beneficial ownership of our ordinary shares as of April 5, 2019, by each person or entity beneficially owning 5% or more of our
ordinary shares, based upon the 53,826,749 ordinary shares outstanding as of such date, which represents our entire issued and outstanding share capital as of such date. The information set
out below is based on public filings with the SEC as of April 5, 2019.

To our knowledge, as of March 31, 2019, we had 2 shareholders of record in the United States: one holding approximately 99% of our outstanding ordinary shares and the other one holding
less than 1% of our outstanding ordinary shares. Such numbers are not representative of the portion of our shares held in the United States nor are they representative of the number of

beneficial holdersresiding in the United States, since the holder of record of approximately 99% of our outstanding ordinary shares (which includes the ordinary shares held by the TASE for
trading on the TASE) was one U.S. nominee company, CEDE & Co, which holds all of our shares traded on the NY SE and the TASE indirectly.
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All of our ordinary shares have the same voting rights.

Ordinary Shares Per centage of

Beneficial Owner (Name/Addr ess) Owned Ordinary Shares
AnsoniaHoldings Singapore B.V. 31,156,869 58.0%
Clal Insurance Enterprises Holdings Ltd.? 3,860,158 7.2%
Menora Mivtachim Holdings Ltd.3 3,120,626 5.8%
Laurence N. Charney* 32,482 *5
N. Scott Fine* 27,265 *5
Bill Foo* 3,085 *S

Arunava Sen* 3,085 *5
Directors and Executive Officers® _ *5

(1) Based solely on the Schedule 13-D/A (Amendment No. 4) filed by Ansonia Holdings Singapore B.V. with the SEC on January 25, 2017. A discretionary trust, in which Mr. Idan Ofer isthe
prime beneficiary, indirectly holds 100% of AnsoniaHoldings Singapore B.V.

(2) Based solely upon the Schedule 13-G/A (Amendment No. 1) filed by Clal Insurance Enterprises Holdings Ltd. with the SEC on February 14, 2019. According to the Schedule 13-G/A, of the
3,860,158 ordinary shares reported on the Schedule 13-G/A, (i) 3,488,155 ordinary shares are held for members of the public through, among others, provident funds and/or pension funds
and/or insurance policies, which are managed by subsidiaries of Clal Insurance Enterprises Holdings Ltd., which subsidiaries operate under independent management and make independent
voting and investment decisions; and (ii) 372,003 ordinary shares are beneficially held for Clal Insurance Enterprises Holdings Ltd.’s own account.

(3) Based solely upon the Schedule 13-G/A (Amendment No. 1) filed by Menora Mivtachim Holdings Ltd. with the SEC on February 11, 2019. According to the Schedule 13-G/A (i) the ordinary
shares reported are beneficially owned by Menora Mivtachim Holdings Ltd. and by entities that areits direct or indirect, wholly-owned or mgjority-owned, subsidiaries; and (ii) the economic
interest or beneficial ownership in aportion of the ordinary shares reported (including the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale
of, such securities) is held for the benefit of insurance policy holders or the members of provident funds or pension funds, as the case may be. According to the Schedule 13-G/A, of the
3,120,626 ordinary shares reported, (i) 2,542,995 ordinary shares are held by Menora Mivtachim Pensions and Gemel Ltd; (ii) 527,124 ordinary shares are held by Menora Mivtachim Insurance
Ltd.; and (iii) 50,507 ordinary shares are held by Menora Mivtachim Vehistadrut Hamehandesim Nihul Kupot Gemel Ltd.

(4) Based solely on Exhibit 99.3 to the Form 6-K furnished by Kenon with the SEC on May 16, 2018.

(5) Ownslessthan 1% of Kenon's ordinary shares.

(6) Excludes shares held by Laurence N. Charney, N. Scott Fine, Bill Foo and Arunava Sen.

Beneficial ownership is determined in accordance with the rules and regulations of the SEC. In computing the number of shares beneficially owned by a person and the percentage
ownership of that person, we have included shares that such person has the right to acquire within 60 days, including through the exercise of any option, warrant or other right or the conversion
of any other security. These shares, however, are not included in the computation of the percentage ownership of any other person.

We are not aware of any arrangement that may, at a subsequent date, result in a change of our control.

Significant changes in owner ship of major shareholders

Based solely upon the Schedule 13-D/A (Amendment No. 3) filed by XT Investments Ltd. and XT Holdings Ltd. with the SEC on April 11, 2018, XT Investments L td. decreased its ownership
of Kenon ordinary shares, from 11.7% as of August 22, 2017 to 2.3%.

B. Related Party Transactions
Kenon

Pursuant to its charter, the audit committee must review and approve all related party transactions. The audit committee has awritten policy with respect to the approval of related party
transactions. In addition, we have undertaken that, for so long aswe are listed on the NY SE, to the extent that we or our subsidiaries will enter into transactions with related parties, such
transactions will be considered and approved by us or our wholly-owned subsidiariesin a manner that is consistent with customary practices followed by companiesincorporated in Delaware

and shall be reviewed in accordance with the requirements of Delaware law.

We are party to numerous related party transactions with certain of our affiliates. Set forth below is a summary of these transactions. For further information, see Note 29 to our financial
statements included in this annual report.

OPC
Sales of Electricity and Gas

OPC-Rotem sells electricity through PPAs to some entities that may be considered to be related parties. OPC-Rotem recorded revenues from related parties in the amount of $80 million, $103
million and $130 million in the years ended December 31, 2018, 2017 and 2016, respectively.

OPC-Rotem and OPC-Hadera also sell animmaterial amount of gas to some entities that may be considered related parties.
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Qoros

Qoros has entered into commercial arrangements with its equity holders, including certain loans, capital injections, sales of goods and purchases of materials, parts and services, and has
accounts receivable and payable from and to such parties.

Ansonia

Kenon was party to loan agreements with Kenon's major shareholder Ansonia, which |oan agreements were entered into in 2016 to provide loans to Kenon to fund Qoros. In 2018, Kenon
repaid $77 million in loans to Ansoniawith the proceeds from the Qoros transaction, which resulted in repayment in full of the loans.

C. Interestsof Expertsand Counsel
Not applicable.
ITEM 8. Financial Information
A. Consolidated Statementsand Other Financial Information

For information on the financial statementsfiled asapart of this annual report, see “Item 18. Financial Statements.” For information on our legal proceedings, see “Item 4.B Business
Overview” and Note 19 to our financial statementsincluded in this annual report. For information on our dividend policy, see“Item 10.B Constitution.”

B. Significant Changes

For information on any significant changes that may have occurred since the date of our annual financial statements, see “Item 5. Operating and Financial Review and Prospects—Recent
Developments.”

ITEM 9. The Offer and Listing
A. Offer and Listing Details.
Kenon's ordinary shares are listed on the TASE (trading symbol: KEN), our primary host market, and the NY SE (trading symbol: KEN), our principal market outside our host market.
B. Plan of Distribution
Not applicable.
C. Markets
Our ordinary shares are listed on each of the NY SE and the TASE under the symbol “KEN.”
D. Selling Shareholders
Not applicable.
E. Dilution.
Not applicable.
F. Expensesof thelssue
Not applicable.
ITEM 10. Additional Information
A. ShareCapital

Not applicable.
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B. Constitution

The following description of our constitution isasummary and is qualified by reference to the constitution, acopy of which has been filed with the SEC. Subject to the provisions of the
Singapore Companies Act and any other written law and its constitution, the Company has full capacity to carry on or undertake any business or activity, do any act or enter into any
transaction.

New Shares

Under Singapore law, new shares may be issued only with the prior approval of our shareholdersin ageneral meeting. General approval may be sought from our shareholdersin ageneral
meeting for the issue of shares. Approval, if granted, will lapse at the earliest of:

the conclusion of the next annual general meeting;
the expiration of the period within which the next annual general meeting is required by law to be held (i.e., within six months after our financial year end, being December 31); or
the subsequent revocation or modification of approval by our shareholders acting at aduly convened general meeting.

Our shareholders have provided such general authority to issue new shares until the conclusion of our 2019 annual general meeting. Subject to this and the provisions of the Singapore
Companies Act and our constitution, all new shares are under the control of the directors who may allot and issue new shares to such persons on such terms and conditions and with the rights
and restrictions as they may think fit to impose.

Preference Shares

Our constitution provides that we may issue shares of adifferent class with preferential, deferred or other special rights, privileges or conditions as our board of directors may determine.
Under the Singapore Companies Act, our preference shareholders will have the right to attend any general meeting insofar as the circumstances set forth below apply and on apoll at such
general meeting, to have at |least one vote for every preference share held:

upon any resolution concerning the winding-up of our company; and

upon any resolution which varies the rights attached to such preference shares.

We may, subject to the prior approval in ageneral meeting of our shareholders, issue preference shares which are, or at our option, subject to redemption provided that such preference
shares may not be redeemed out of capital unless:

al the directors have made a solvency statement in relation to such redemption; and
we have lodged a copy of the statement with the Singapore Registrar of Companies.
Further, the shares must be fully paid-up before they are redeemed.
Transfer of Ordinary Shares

Subject to applicable securities laws in relevant jurisdictions and our constitution, our ordinary shares are freely transferable. Shares may be transferred by a duly signed instrument of
transfer in any usual or common form or in aform acceptable to our directors. The directors may decline to register any transfer unless, among other things, evidence of payment of any stamp
duty payable with respect to the transfer is provided together with other evidence of ownership and title as the directors may require. We will replace lost or destroyed certificates for shares
upon notice to us and upon, among other things, the applicant furnishing evidence and indemnity as the directors may require and the payment of all applicable fees.

Election and Re-election of Directors

Under our constitution, our shareholders by ordinary resolution, or our board of directors, may appoint any person to be adirector as an additional director or to fill acasual vacancy,
provided that any person so appointed by our board of directors shall hold office only until the next annual general meeting, and shall then be eligible for re-election.

Our constitution provides that, subject to the Singapore Companies Act, no person other than adirector retiring at ageneral meeting is eligible for appointment as adirector at any general
meeting, without the recommendation of the Board for election, unless (a) in the case of amember or members who in aggregate hold(s) more than fifty percent of the total number of our issued
and paid-up shares (excluding treasury shares), not less than ten days, or (b) in the case of amember or members who in aggregate hold(s) more than five percent of the total number of our
issued and paid-up shares (excluding treasury shares), not less than 120 days, before the date of the notice provided to membersin connection with the general meeting, awritten notice signed
by such member or members (other than the person to be proposed for appointment) who (i) are qualified to attend and vote at the meeting for which such notice is given, and (ii) have held
shares representing the prescribed threshold in (&) or (b) above, for a continuous period of at least one year prior to the date on which such noticeis given, islodged at our registered office.
Such anotice must also include the consent of the person nominated.
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Shareholders' Meetings

We are required to hold an annual general meeting each year. Annual general meetings must be held within six months after our financial year end, being December 31. The directors may
convene an extraordinary general meeting whenever they think fit and they must do so upon the written request of sharehol ders representing not less than one-tenth of the paid-up shares as at
the date of deposit carries the right to vote at general meetings (disregarding paid-up shares held as treasury shares). In addition, two or more shareholders holding not |ess than one-tenth of our
total number of issued shares (excluding our treasury shares) may call ameeting of our shareholders. The Singapore Companies Act requires not less than:

14 days' written notice to be given by Kenon of ageneral meeting to pass an ordinary resolution; and
21 days' written notice to be given by Kenon of ageneral meeting to pass a special resolution,

to every member and the auditors of Kenon. Our constitution further provides that in computing the notice period, both the day on which the noticeis served, or deemed to be served, and the
day for which the notice is given shall be excluded.

Unless otherwise required by law or by our constitution, voting at general meetingsis by ordinary resolution, requiring the affirmative vote of asimple majority of the shares present in
person or represented by proxy at the meeting and entitled to vote on the resolution. An ordinary resolution suffices, for example, for appointments of directors. A special resolution, requiring an
affirmative vote of not less than three-fourths of the shares present in person or represented by proxy at the meeting and entitled to vote on the resolution, is necessary for certain matters under
Singapore law, such as an alteration of our constitution.

Voting Rights

Voting at any meeting of shareholdersis by a show of hands unless a poll is duly demanded before or on the declaration of the result of the show of hands. If voting is by a show of hands,
every shareholder who is entitled to vote and who is present in person or by proxy at the meeting has one vote. On apoll, every shareholder who is present in person or by proxy or by attorney,
or in the case of acorporation, by arepresentative, has one vote for every share held by him or which he represents.

Dividends

We have no current plans to pay annual or semi-annual cash dividends. However, as part of our strategy, we may, in the event that we divest a portion of, or our entire equity interest in, any
of our businesses, distribute such cash proceeds or declare a distribution-in-kind of sharesin our investee companies. No dividend may be paid except out of profits and we currently do not
have distributable profits from which dividends may be declared. Any dividends would be limited by the amount of available distributable reserves, which, under Singapore law, will be assessed
on the basis of Kenon's standal one unconsolidated accounts (which will be based upon the SFRS). Under Singapore law, it is also possible to effect acapital reduction exercise to return cash
and/or assets to our shareholders. The completion of acapital reduction exercise may require the approval of the Singapore Courts, and we may not be successful in our attempts to obtain such
approval.

Additionally, because we are a holding company, our ability to pay cash dividends, or declare a distribution-in-kind of the ordinary shares of any of our businesses, may be limited by
restrictions on our ability to obtain sufficient funds through dividends from our businesses, including restrictions under the terms of the agreements governing the indebtedness of our
businesses. Subject to the foregoing, the payment of cash dividendsin the future, if any, will be at the discretion of our board of directors and will depend upon such factors as earnings levels,
capital requirements, contractual restrictions, our overall financial condition, available distributable reserves and any other factors deemed relevant by our board of directors. Generally, afinal
dividend is declared out of profits disclosed by the accounts presented to the annual general meeting, and requires approval of our shareholders. However, our board of directors can declare
interim dividends without approval of our shareholders.

Bonusand Rights|ssues

In ageneral meeting, our shareholders may, upon the recommendation of the directors, capitalize any reserves or profits and distribute them as fully paid bonus shares to the shareholdersin
proportion to their shareholdings.
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Takeovers

The Singapore Code on Take-overs and Mergers, the Singapore Companies Act and the Securities and Futures Act, Chapter 289 of Singapore regul ate, among other things, the acquisition
of ordinary shares of Singapore-incorporated public companies. Any person acquiring an interest, whether by a series of transactions over aperiod of time or not, either on his own or together
with parties acting in concert with such person, in 30% or more of our voting shares, or, if such person holds, either on his own or together with parties acting in concert with such person,
between 30% and 50% (both amounts inclusive) of our voting shares, and if such person (or parties acting in concert with such person) acquires additional voting shares representing more than
1% of our voting sharesin any six-month period, must, except with the consent of the Securities Industry Council in Singapore, extend a mandatory takeover offer for the remaining voting shares
in accordance with the provisions of the Singapore Code on Take-overs and Mergers.

“Parties acting in concert” comprise individuals or companies who, pursuant to an agreement or understanding (whether formal or informal), cooperate, through the acquisition by any of
them of sharesin acompany, to obtain or consolidate effective control of that company. Certain persons are presumed (unless the presumption is rebutted) to be acting in concert with each
other. They include:

acompany and its related companies, the associated companies of any of the company and its related companies, companies whose associated companiesinclude any of these
companies and any person who has provided financial assistance (other than a bank in the ordinary course of business) to any of the foregoing for the purchase of voting rights;

acompany and its directors (including their close relatives, related trusts and companies controlled by any of the directors, their close relatives and related trusts);
acompany and its pension funds and employee share schemes;

aperson and any investment company, unit trust or other fund whose investment such person manages on a discretionary basis but only in respect of the investment account which
such person manages,

afinancia or other professional adviser, including a stockbroker, and its clientsin respect of shares held by the adviser and persons controlling, controlled by or under the same control
asthe adviser and all the funds managed by the adviser on a discretionary basis, where the shareholdings of the adviser and any of those fundsin the client total 10% or more of the
client’s equity share capital;

directors of acompany (including their close relatives, related trusts and companies controlled by any of such directors, their close relatives and related trusts) which is subject to an
offer or where the directors have reason to believe abonafide offer for the company may be imminent;

partners; and

an individual and such person’s close relatives, related trusts, any person who is accustomed to act in accordance with such person’s instructions and companies controlled by the
individual, such person’s close relatives, related trusts or any person who is accustomed to act in accordance with such person’ sinstructions and any person who has provided
financial assistance (other than a bank in the ordinary course of business) to any of the foregoing for the purchase of voting rights.

Subject to certain exceptions, amandatory takeover offer must bein cash or be accompanied by a cash alternative at not less than the highest price paid by the offeror or partiesacting in
concert with the offeror during the offer period and within the six months preceding the acquisition of shares that triggered the mandatory offer obligation.

Under the Singapore Code on Take-overs and Mergers, where effective control of acompany isacquired or consolidated by a person, or persons acting in concert, ageneral offer to all other
shareholdersis normally required. An offeror must treat all shareholders of the same classin an offeree company equally. A fundamental requirement isthat shareholdersin the company subject
to the takeover offer must be given sufficient information, advice and time to consider and decide on the offer. These legal requirements may impede or delay a takeover of our company by a
third-party.

In October 2014, the Securities Industry Council of Singapore waived application of the Singapore Code on Take-overs and Mergers to the Company, subject to certain conditions. Pursuant
tothewaiver, for aslong as Kenon is not listed on a securities exchange in Singapore, and except in the case of atender offer (within the meaning of U.S. securities laws) where the offeror relies
onaTier 1 exemption to avoid full compliance with U.S. tender offer regulations, the Singapore Code on Take-overs and Mergers shall not apply to Kenon.

Insofar as the Singapore Code on Take-overs and Mergers applies to Kenon, the Singapore Code on Take-overs and Mergers generally provides that the board of directors of Kenon should

bring the offer to the sharehol ders of Kenon in accordance with the Singapore Code on Take-overs and Mergers and refrain from an action which will deny the shareholders from the possibility
to decide on the offer.
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Liquidation or Other Return of Capital

On awinding-up or other return of capital, subject to any special rights attaching to any other class of shares, holders of ordinary shareswill be entitled to participate in any surplus assets
in proportion to their shareholdings.

Limitationson Rightsto Hold or Vote Ordinary Shares

Except as discussed above under “—Takeovers,” there are no limitations imposed by the laws of Singapore or by our constitution on the right of non-resident shareholdersto hold or vote
ordinary shares.

Limitations of Liability and Indemnification Matters

Our constitution currently provides that, subject to the provisions of the Singapore Companies Act and every other act applicable to Kenon, every director, secretary or other officer of our
company or our subsidiaries and affiliates shall be entitled to be indemnified by our company against all costs, charges, losses, expenses and liabilitiesincurred by him or her in the execution and
discharge of hisor her duties (and where he serves at our request as a director, officer, employee or agent of any of our subsidiaries or affiliates) or in relation thereto and in particular and
without prejudice to the generality of the foregoing, no director, secretary or other officer of our company shall be liable for the acts, receipts, neglects or defaults of any other director or officer
or for joining in any receipt or other act for conformity or for any loss or expense happening to our company through the insufficiency or deficiency of title to any property acquired by order of
the directors for or on behalf of our company or for the insufficiency or deficiency of any security in or upon which any of the moneys of our company shall be invested or for any loss or
damage arising from the bankruptcy, insolvency or tortious act of any person with whom any moneys, securities or effects shall be deposited or left or for any other loss, damage or misfortune
whatever which shall happen in the execution of the duties of his or her office or in relation thereto unless the same shall happen through his or her own negligence, default, breach of duty or
breach of trust.

The limitation of liability and indemnification provisionsin our constitution may discourage shareholders from bringing alawsuit against directors for breach of their fiduciary duties. They
may also reduce the likelihood of derivative litigation against directors and officers, even though an action, if successful, might benefit us and our shareholders. A shareholder’s investment may
be harmed to the extent we pay the costs of settlement and damage awards against directors and officers pursuant to these indemnification provisions. Insofar asindemnification for liabilities
arising under the Securities Act of 1933, or the Securities Act, may be permitted to our directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have
been advised that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable.

Comparison of Shareholder Rights

We are incorporated under the laws of Singapore. The following discussion summarizes material differences between the rights of holders of our ordinary shares and the rights of holders of
the common stock of atypical corporation incorporated under the laws of the state of Delaware which result from differencesin governing documents and the laws of Singapore and Delaware.

This discussion does not purport to be a complete statement of the rights of holders of our ordinary shares under applicable law in Singapore and our constitution or the rights of holders of
the common stock of atypical corporation under applicable Delaware law and atypical certificate of incorporation and bylaws.

Delaware Singapore—Kenon Holdings Ltd.

Board of Directors

A typical certificate of incorporation and bylaws would provide that the number of directors The constitution of companies will typicaly state the minimum and maximum number of

on the board of directorswill be fixed from time to time by avote of the mgjority of the directors aswell as provide that the number of directors may be increased or reduced by
authorized directors. Under Delaware law, aboard of directors can be divided into classes and shareholders via ordinary resolution passed at a general meeting, provided that the number of
cumulative voting in the election of directorsis only permitted if expressly authorized in a directors following such increase or reduction is within the maximum and minimum number of
corporation’s certificate of incorporation. directors provided in the constitution and the Singapore Companies Act, respectively. Our

constitution provides that, unless otherwise determined by a general meeting, the minimum
number of directorsis five and the maximum number is 12.
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Limitation on Personal Liability of Directors

A typical certificate of incorporation provides for the elimination of personal monetary liability
of directors for breach of fiduciary duties as directors to the fullest extent permissible under
thelaws of Delaware, except for liability (i) for any breach of adirector’s loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or aknowing violation of law, (iii) under Section 174 of the Delaware
General Corporation Law (relating to the liability of directorsfor unlawful payment of a
dividend or an unlawful stock purchase or redemption) or (iv) for any transaction from which
the director derived an improper personal benefit. A typical certificate of incorporation would
also provide that if the Delaware General Corporation Law is amended so asto allow further
elimination of, or limitations on, director liability, then the liability of directorswill be eliminated
or limited to the fullest extent permitted by the Delaware General Corporation Law as so
amended.

Inter ested

Pursuant to the Singapore Companies Act, any provision (whether in the constitution,
contract or otherwise) purporting to exempt adirector (to any extent) from any liability
attaching in connection with any negligence, default, breach of duty or breach of trust in
relation to Kenon will be void except as permitted under the Singapore Companies Act.
Nevertheless, adirector can be released by the shareholders of Kenon for breaches of duty to
Kenon, except in the case of fraud, illegality, insolvency and oppression or disregard of
minority interests.

Our constitution currently provides that, subject to the provisions of the Singapore
Companies Act and every other act for the time being in force concerning companies and
affecting Kenon, every director, auditor, secretary or other officer of Kenon and its
subsidiaries and affiliates shall be entitled to be indemnified by Kenon against all liabilities
incurred by him in the execution and discharge of his duties and where he serves at the
request of Kenon as a director, officer, employee or agent of any subsidiary or affiliate of
Kenon or in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, which relate to anything done or omitted or alleged to
have been done or omitted by him as an officer or employee of Kenon, and in which judgment
isgivenin hisfavor (or the proceedings otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which heisacquitted, or in
connection with an application under statute in respect of such act or omission in which relief
is granted to him by the court.

Shareholders

Section 203 of the Delaware General Corporation Law generally prohibits a Delaware
corporation from engaging in specified corporate transactions (such as mergers, stock and
asset sales, and loans) with an “interested stockholder” for three years following the time that
the stockholder becomes an interested stockholder. Subject to specified exceptions, an
“interested stockholder” isa person or group that owns 15% or more of the corporation’s
outstanding voting stock (including any rights to acquire stock pursuant to an option,
warrant, agreement, arrangement or understanding, or upon the exercise of conversion or
exchange rights, and stock with respect to which the person has voting rights only), or isan
affiliate or associate of the corporation and was the owner of 15% or more of the voting stock
at any time within the previous three years.

A Delaware corporation may elect to “opt out” of, and not be governed by, Section 203
through aprovision in either its original certificate of incorporation, or an amendment to its
original certificate or bylaws that was approved by majority stockholder vote. With alimited
exception, this amendment would not become effective until 12 months following its adoption.

There are no comparable provisionsin Singapore with respect to public companies which are
not listed on the Singapore Exchange Securities Trading Limited.

Removal of Directors

A typical certificate of incorporation and bylaws provide that, subject to the rights of holders
of any preferred stock, directors may be removed at any time by the affirmative vote of the
holders of at least amajority, or in some instances a supermajority, of the voting power of al of
the then outstanding shares entitled to vote generally in the election of directors, voting
together asasingle class. A certificate of incorporation could also provide that such aright is
only exercisable when adirector is being removed for cause (removal of adirector only for
cause isthe default rule in the case of a classified board).

According to the Singapore Companies Act, directors of a public company may be removed
before expiration of their term of office with or without cause by ordinary resolution (i.e., a
resolution which is passed by a simple majority of those shareholders present and voting in
person or by proxy). Notice of the intention to move such aresolution has to be given to
Kenon not |ess than 28 days before the meeting at which it is moved. Kenon shall then give
notice of such resolution to its shareholders not less than 14 days before the meeting. Where
any director removed in this manner was appointed to represent the interests of any particular
class of shareholders or debenture holders, the resolution to remove such director will not take
effect until such director’s successor has been appointed.

Our constitution provides that Kenon may by ordinary resolution of which special notice has
been given, remove any director before the expiration of his period of office, notwithstanding
anything in our constitution or in any agreement between Kenon and such director and
appoint another person in place of the director so removed.
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Filling Vacancies on the Board of Directors

A typical certificate of incorporation and bylaws provide that, subject to the rights of the
holders of any preferred stock, any vacancy, whether arising through death, resignation,
retirement, disqualification, removal, an increase in the number of directors or any other
reason, may befilled by a mgjority vote of the remaining directors, even if such directors
remaining in office constitute less than a quorum, or by the sole remaining director. Any newly
elected director usually holds office for the remainder of the full term expiring at the annual
meeting of stockholders at which the term of the class of directorsto which the newly elected
director has been elected expires.

The constitution of a Singapore company typically provides that the directors have the power
to appoint any person to be adirector, either to fill avacancy or as an addition to the existing
directors, but so that the total number of directors will not at any time exceed the maximum
number fixed in the constitution. Any newly elected director shall hold office until the next
following annual general meeting, where such director will then be eligible for re-election. Our
constitution provides that the shareholders may by ordinary resolution, or the directors may,
appoint any person to be adirector as an additional director or to fill avacancy provided that
any person so appointed by the directors will only hold office until the next annual general
meeting, and will then be eligible for re-election.

Amendment of Gover ning Documents

Under the Delaware General Corporation Law, amendments to a corporation’s certificate of
incorporation require the approval of stockholders holding a majority of the outstanding
shares entitled to vote on the amendment. If aclass vote on the amendment is required by the
Delaware General Corporation Law, amajority of the outstanding stock of the classisrequired,
unless agreater proportion is specified in the certificate of incorporation or by other

provisions of the Delaware General Corporation Law. Under the Delaware General Corporation
Law, the board of directors may amend bylawsif so authorized in the charter. The stockholders
of aDelaware corporation also have the power to amend bylaws.

Our constitution may be altered by special resolution (i.e., aresolution passed by at least a
three-fourths majority of the shares entitled to vote, present in person or by proxy at ameeting
for which not less than 21 days written notice is given). The board of directors has no right to
amend the constitution.

Meetings of Shareholders

Annual and Special Meetings

Typical bylaws provide that annual meetings of stockholders are to be held on adate and at a
time fixed by the board of directors. Under the Delaware General Corporation Law, a special
meeting of stockholders may be called by the board of directors or by any other person
authorized to do so in the certificate of incorporation or the bylaws.

Quorum Requirements

Under the Delaware General Corporation Law, a corporation’s certificate of incorporation or
bylaws can specify the number of shares which constitute the quorum required to conduct
business at a meeting, provided that in no event shall aquorum consist of less than one-third
of the shares entitled to vote at ameeting.
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Annual General Meetings

All companies are required to hold an annual general meeting once every calendar year. The
first annual general meeting was required to be held within 18 months of Kenon's
incorporation and subsequently, annual general meetings must be held within six months after
Kenon'sfinancial year end.

Extraordinary General Meetings

Any general meeting other than the annual general meeting is called an “ extraordinary general
meeting.” Two or more members (shareholders) holding not less than 10% of the total number
of issued shares (excluding treasury shares) may call an extraordinary general meeting. In
addition, the constitution usually also provides that general meetings may be convened in
accordance with the Singapore Companies Act by the directors.

Notwithstanding anything in the constitution, the directors are required to convene a general
meeting if required to do so by requisition (i.e., written notice to directors requiring that a
meeting be called) by shareholder(s) holding not less than 10% of the total number of paid-up
shares of Kenon carrying voting rights.

Our constitution provides that the directors may, whenever they think fit, convene an
extraordinary general meeting.

Quorum Requirements
Our constitution provides that shareholders entitled to vote holding 33 and 1/3 percent of our

issued and paid-up shares, present in person or by proxy at ameeting, shall be aquorum. In
the event aquorum is not present, the meeting may be adjourned for one week.




Indemnification of Officers, Directorsand Employers

Under the Delaware General Corporation Law, subject to specified limitationsin the case of
derivative suits brought by a corporation’s stockholdersin its name, a corporation may
indemnify any person who is made a party to any third-party action, suit or proceeding on

account of being a director, officer, employee or agent of the corporation (or was serving at the

request of the corporation in such capacity for another corporation, partnership, joint venture,
trust or other enterprise) against expenses, including attorney’s fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred by him or her in connection with
the action, suit or proceeding through, among other things, a majority vote of aquorum
consisting of directors who were not parties to the suit or proceeding, if the person:

+ acted in good faith and in amanner he or she reasonably believed to be in or not opposed
to the best interests of the corporation or, in some circumstances, at |east not opposed to
its best interests; and

* inacriminal proceeding, had no reasonable cause to believe his or her conduct was
unlawful.

Delaware corporate law permitsindemnification by a corporation under similar circumstances
for expenses (including attorneys' fees) actually and reasonably incurred by such personsin
connection with the defense or settlement of a derivative action or suit, except that no
indemnification may be made in respect of any claim, issue or matter asto which the personis
adjudged to be liable to the corporation unless the Delaware Court of Chancery or the court in
which the action or suit was brought determines upon application that the person isfairly and
reasonably entitled to indemnity for the expenses which the court deems to be proper.

To the extent adirector, officer, employee or agent is successful in the defense of such an
action, suit or proceeding, the corporation is required by Delaware corporate law to indemnify
such person for expenses (including attorneys' fees) actually and reasonably incurred thereby.
Expenses (including attorneys' fees) incurred by such personsin defending any action, suit or
proceeding may be paid in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of that person to repay the amount if itis
ultimately determined that that person is not entitled to be so indemnified.

The Singapore Companies Act specifically providesthat Kenon is allowed to:

» purchase and maintain for any officer insurance against any liability attaching to such
officer in respect of any negligence, default, breach of duty or breach of trust in relation to
Kenon;

« indemnify such officer against liability incurred by adirector to a person other than Kenon
except when the indemnity isagainst (i) any liability of the director to pay afinein criminal
proceedings or a sum payable to aregulatory authority by way of apenalty in respect of
non-compliance with any requirement of aregulatory nature (however arising); or (ii) any
liability incurred by the officer (1) in defending criminal proceedingsin which heis
convicted, (2) in defending civil proceedings brought by Kenon or arelated company of
Kenon in which judgment is given against him or (3) in connection with an application for
relief under specified sections of the Singapore Companies Act in which the court refuses
to grant him relief.

« indemnify any auditor against any liability incurred or to be incurred by such auditor in
defending any proceedings (whether civil or criminal) in which judgment is given in such
auditor’sfavor or in which such auditor is acquitted; or

« indemnify any auditor against any liability incurred by such auditor in connection with
any application under specified sections of the Singapore Companies Act in which relief is
granted to such auditor by acourt.

In caseswhere, inter alia, an officer is sued by Kenon the Singapore Companies Act givesthe
court the power to relieve directors either wholly or partially from the consequences of their
negligence, default, breach of duty or breach of trust. However, Singapore case law has
indicated that such relief will not be granted to a director who has benefited as aresult of his
or her breach of trust. In order for relief to be obtained, it must be shown that (i) the director
acted reasonably; (ii) the director acted honestly; and (iii) it isfair, having regard to all the
circumstances of the case including those connected with such director’s appointment, to
excuse the director.

Our constitution currently provides that, subject to the provisions of the Singapore
Companies Act and every other act for the time being in force concerning companies and
affecting Kenon, every director, auditor, secretary or other officer of Kenon and its
subsidiaries and affiliates shall be entitled to be indemnified by Kenon against all liabilities
incurred by him in the execution and discharge of his duties and where he serves at the
request of Kenon as adirector, officer, employee or agent of any subsidiary or affiliate of
Kenon or in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, which relate to anything done or omitted or alleged to
have been done or omitted by him as an officer or employee of Kenon, and in which judgment
isgivenin hisfavor (or the proceedings otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which heisacquitted, or in
connection with an application under statute in respect of such act or omission in which relief
is granted to him by the court.




Shareholder Approval of Business Combinations

Generally, under the Delaware General Corporation Law, completion of amerger, consolidation,  The Singapore Companies Act mandates that specified corporate actions require approval by
or the sale, lease or exchange of substantially all of acorporation’s assets or dissolution the shareholders in ageneral meeting, notably:

requires approval by the board of directors and by amajority (unless the certificate of

incorporation requires a higher percentage) of outstanding stock of the corporation entitled to « notwithstanding anything in Kenon's constitution, directors are not permitted to carry into

vote. effect any proposals for disposing of the whole or substantially the whole of Kenon's
undertaking or property unless those proposal's have been approved by shareholdersin a
The Delaware General Corporation Law also requires a special vote of stockholdersin general meeting;

connection with a business combination with an “interested stockholder” as defined in section

203 of the Delaware General Corporation Law. For further information on such provisions, see « subject to the constitution of each amalgamating company, an amalgamation proposal must

“—Interested Shareholders” above. be approved by the shareholders of each amalgamating company via special resolution at a
general meeting; and

« notwithstanding anything in Kenon's constitution, the directors may not, without the prior
approval of shareholders, issue shares, including shares being issued in connection with

corporate actions.

Shareholder Action Without a Meeting

Under the Delaware General Corporation Law, unless otherwise provided in acorporation’s There are no equivalent provisions under the Singapore Companies Act in respect of passing
certificate of incorporation, any action that may be taken at ameeting of stockholders may be shareholders’ resolutions by written means that apply to public companieslisted on a

taken without a meeting, without prior notice and without avote if the holders of outstanding securities exchange.

stock, having not less than the minimum number of votes that would be necessary to authorize

such action, consent in writing. It is not uncommon for a corporation’s certificate of

incorporation to prohibit such action.
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Shareholder Suits

Under the Delaware Genera Corporation Law, a stockholder may bring a derivative action on
behalf of the corporation to enforce the rights of the corporation. An individual also may
commence aclass action suit on behalf of himself or herself and other similarly situated
stockholders where the requirements for maintaining a class action under the Delaware General
Corporation Law have been met. A person may institute and maintain such a suit only if such
person was a stockholder at the time of the transaction which is the subject of the suit or hisor
her shares thereafter devolved upon him or her by operation of law. Additionally, under
Delaware case law, the plaintiff generally must be a stockholder not only at the time of the
transaction which is the subject of the suit, but also through the duration of the derivative
suit. Delaware Law also requires that the derivative plaintiff make a demand on the directors of
the corporation to assert the corporate claim before the suit may be prosecuted by the
derivative plaintiff, unless such demand would be futile.
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Derivative actions

The Singapore Companies Act has a provision which provides a mechanism enabling
shareholdersto apply to the court for leave to bring a derivative action on behalf of Kenon.

Applications are generally made by shareholders of Kenon or individual directors, but courts
are given the discretion to allow such persons as they deem proper to apply (e.g., beneficial
owner of shares).

1t should be noted that this provision of the Singapore Companies Act is primarily used by
minority shareholders to bring an action in the name and on behalf of Kenon or intervenein an
action to which Kenon is a party for the purpose of prosecuting, defending or discontinuing
the action on behalf of Kenon.

Class actions

The concept of class action suits, which allowsindividual shareholdersto bring an action
seeking to represent the class or classes of shareholders, generally does not exist in
Singapore. However, it is possible as a matter of procedure for anumber of shareholdersto
lead an action and establish liability on behalf of themselves and other shareholders who join
in or who are made parties to the action.

These shareholders are commonly known as “lead plaintiffs.” Further, there are circumstances
under the provisions of certain Singapore statutes where shareholders may file and prove their
claimsfor compensation in the event that Kenon has been convicted of acriminal offense or
has a court order for the payment of acivil penalty made against it.

Additionally, for aslong asKenonislisted in the U.S. or in Israel, Kenon has undertaken not
to claim that it is not subject to any derivative/class action that may be filed against it in the
U.S. or Israel, as applicable, solely on the basis that it is a Singapore company.




Dividendsor Other Distributions, Repurchases and Redemptions

The Delaware General Corporation Law permits a corporation to declare and pay dividends out
of statutory surplusor, if there isno surplus, out of net profits for the fiscal year in which the
dividend is declared and/or for the preceding fiscal year aslong as the amount of capital of the
corporation following the declaration and payment of the dividend is not less than the
aggregate amount of the capital represented by the issued and outstanding stock of all classes
having a preference upon the distribution of assets.

Under the Delaware General Corporation Law, any corporation may purchase or redeem its
own shares, except that generally it may not purchase or redeem these sharesiif the capital of
the corporation isimpaired at the time or would become impaired as aresult of the redemption.
A corporation may, however, purchase or redeem out of capital sharesthat are entitled upon
any distribution of its assets to a preference over another class or series of its sharesif the
shares are to be retired and the capital reduced.
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The Singapore Companies Act provides that no dividends can be paid to sharehol ders except
out of profits.

The Singapore Companies Act does not provide a definition on when profits are deemed to be
available for the purpose of paying dividends and thisis accordingly governed by case law.
Our constitution provides that no dividend can be paid otherwise than out of profits of Kenon.

Acquisition of a company’s own shares

The Singapore Companies Act generally prohibits acompany from acquiring its own shares
subject to certain exceptions. Any contract or transaction by which a company acquires or
transfersits own sharesis void. However, provided that it is expressly permitted to do so by
its constitution and subject to the special conditions of each permitted acquisition contained
in the Singapore Companies Act, Kenon may:

redeem redeemabl e preference shares (the redemption of these shares will not reduce the
capital of Kenon). Preference shares may be redeemed out of capital if al the directors
make a solvency statement in relation to such redemption in accordance with the
Singapore Companies Act;

whether listed (on an approved exchange in Singapore or any securities exchange outside
Singapore) or not, make an off-market purchase of its own sharesin accordance with an
equal access scheme authorized in advance at a general meeting;

whether listed on a securities exchange (in Singapore or outside Singapore) or not, make a
selective off-market purchase of its own shares in accordance with an agreement
authorized in advance at a general meeting by a special resolution where persons whose
shares are to be acquired and their associated persons have abstained from voting; and

whether listed (on an approved exchange in Singapore or any securities exchange outside
Singapore) or not, make an acquisition of its own shares under a contingent purchase
contract which has been authorized in advance at ageneral meeting by a special
resolution.

Kenon may also purchase its own shares by an order of a Singapore court.

The total number of ordinary sharesthat may be acquired by Kenon in arelevant period may
not exceed 20% of the total number of ordinary sharesin that class as of the date of the

resol ution pursuant to the relevant share repurchase provisions under the Singapore
Companies Act. Where, however, Kenon has reduced its share capital by a special resolution
or a Singapore court made an order to such effect, the total number of ordinary shares shall be
taken to be the total number of ordinary sharesin that class as altered by the special resolution
or the order of the court. Payment must be made out of Kenon's distributable profits or capital,
provided that Kenon is solvent. Such payment may include any expenses (including brokerage
or commission) incurred directly in the purchase or acquisition by Kenon of its ordinary
shares.

Financial assistance for the acquisition of shares

Kenon may not give financial assistance to any person whether directly or indirectly for the
purpose of:

the acquisition or proposed acquisition of sharesin Kenon or units of such shares; or
« theacquisition or proposed acquisition of sharesin its holding company or ultimate
holding company, as the case may be, or units of such shares.

Financial assistance may take the form of aloan, the giving of a guarantee, the provision of
security, the release of an obligation, the release of adebt or otherwise.

However, it should be noted that Kenon may provide financial assistance for the acquisition of
its shares or sharesin its holding company if it complies with the requirements (including,
where applicable, approval by the board of directors or by the passing of a special resolution
by its shareholders) set out in the Singapore Companies Act. Our constitution provides that
subject to the provisions of the Singapore Companies Act, we may purchase or otherwise
acquire our own shares upon such terms and subject to such conditions as we may deem fit.
These shares may be held as treasury shares or cancelled as provided in the Singapore
Companies Act or dealt with in such manner as may be permitted under the Singapore
Companies Act. On cancellation of the shares, the rights and privileges attached to those
shareswill expire.




Transactionswith Officersand Directors

Under the Delaware General Corporation Law, some contracts or transactionsin which one or
more of acorporation’s directors has an interest are not void or voidable because of such
interest provided that some conditions, such as obtaining the required approval and fulfilling
the requirements of good faith and full disclosure, are met. Under the Delaware General
Corporation Law, either (a) the stockholders or the board of directors must approve in good
faith any such contract or transaction after full disclosure of the material facts or (b) the

contract or transaction must have been “fair” asto the corporation at the time it was approved.

If board approval is sought, the contract or transaction must be approved in good faith by a
majority of disinterested directors after full disclosure of material facts, even though less than
amajority of aquorum.

Under the Singapore Companies Act, the chief executive officer and directors are not
prohibited from dealing with Kenon, but where they have an interest in atransaction with
Kenon, that interest must be disclosed to the board of directors. In particular, the chief
executive officer and every director who isin any way, whether directly or indirectly, interested
in atransaction or proposed transaction with Kenon must, as soon as practicabl e after the
relevant facts have come to such officer or director’s knowledge, declare the nature of such
officer or director’sinterest at a board of directors’ meeting or send awritten notice to Kenon
containing details on the nature, character and extent of hisinterest in the transaction or
proposed transaction with Kenon.

In addition, adirector or chief executive officer who holds any office or possesses any
property which, directly or indirectly, duties or interests might be created in conflict with such
officer’sduties or interests as director or chief executive officer, isrequired to declare the fact
and the nature, character and extent of the conflict at a meeting of directors or send awritten
notice to Kenon containing details on the nature, character and extent of the conflict.

The Singapore Companies Act extends the scope of this statutory duty of adirector or chief
executive officer to disclose any interests by pronouncing that an interest of amember of the
director’s or, as the case may be, the chief executive officer’s family (including spouse, son,
adopted son, step-son, daughter, adopted daughter and step-daughter) will be treated as an
interest of the director.

Thereishowever no requirement for disclosure where the interest of the director or chief
executive officer (asthe case may be) consists only of being amember or creditor of a
corporation which isinterested in the proposed transaction with Kenon if the interest may
properly be regarded asimmaterial. Where the proposed transaction relates to any loan to
Kenon, no disclosure need be made where the director or chief executive officer has only
guaranteed or joined in guaranteeing the repayment of such loan, unless the constitution
provides otherwise.

Further, where the proposed transaction is to be made with or for the benefit of arelated
corporation (i.e. the holding company, subsidiary or subsidiary of acommon holding
company) no disclosure need be made of the fact that the director or chief executive officer is
also adirector or chief executive officer of that corporation, unless the constitution provides
otherwise.

Subject to specified exceptions, including aloan to a director for expenditure in defending
criminal or civil proceedings, etc. or in connection with an investigation, or an action proposed
to be taken by aregulatory authority in connection with any alleged negligence, default,
breach of duty or breach of trust by him in relation to Kenon, the Singapore Companies Act
prohibits Kenon from: (i) making aloan or quasi-loan to its directors or to directors of arelated
corporation (each, a“relevant director”); (ii) giving aguarantee or security in connection with
aloan or quasi-loan made to arelevant director by any other person; (iii) entering into a credit
transaction as creditor for the benefit of arelevant director; (iv) giving aguarantee or security
in connection with such credit transaction entered into by any person for the benefit of a
relevant director; (v) taking part in an arrangement where another person entersinto any of the
transactionsin (i) to (iv) above or (vi) below and such person obtains a benefit from Kenon or
arelated corporation; or (vi) arranging for the assignment to Kenon or assumption by Kenon
of any rights, obligations or liabilities under atransaction in (i) to (v) above. Kenonisaso
prohibited from entering into the transactionsin (i) to (vi) above with or for the benefit of a
relevant director’s spouse or children (whether adopted or naturally or step-children).

Dissenters' Rights

Under the Delaware Genera Corporation Law, a stockholder of a corporation participating in
some types of major corporate transactions may, under varying circumstances, be entitled to
appraisal rights pursuant to which the stockholder may receive cash in the amount of the fair

market value of hisor her sharesin lieu of the consideration he or she would otherwise receive

in the transaction.

There are no equivalent provisions under the Singapore Companies Act.

Cumulative Voting

Under the Delaware General Corporation Law, a corporation may adopt in its bylaws that its
directors shall be elected by cumulative voting. When directors are elected by cumulative
voting, astockholder has the number of votes equal to the number of shares held by such

stockholder times the number of directors nominated for election. The stockholder may cast all

of such votes for one director or among the directorsin any proportion.

Thereisno equivalent provision under the Singapore Companies Act in respect of companies
incorporated in Singapore.
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Anti-Takeover Measures

Under the Delaware General Corporation Law, the certificate of incorporation of a corporation
may give the board the right to issue new classes of preferred stock with voting, conversion,
dividend distribution, and other rightsto be determined by the board at the time of issuance,
which could prevent atakeover attempt and thereby preclude shareholders from realizing a
potential premium over the market value of their shares

In addition, Delaware law does not prohibit a corporation from adopting a stockholder rights
plan, or “poison pill,” which could prevent a takeover attempt and also preclude shareholders
from realizing a potential premium over the market value of their shares.

C. Material Contracts

The constitution of a Singapore company typically provides that the company may allot and
issue new shares of adifferent class with preferential, deferred, qualified or other special rights
asitsboard of directors may determine with the prior approval of the company’s shareholders
in ageneral meeting. Our constitution provides that our shareholders may grant to our board
the general authority to issue such preference shares until the next general meeting. For further
information, see “Item 3D. Risk Factors—Risks Relating to Our Ordinary Shares—Our
directors have general authority to allot and issue new shares on terms and conditions and
with any preferences, rights or restrictions as may be determined by our board of directorsin
its sole discretion, which may dilute our existing shareholders. We may also issue securities
that have rights and privileges that are more favorable than the rights and privileges
accorded to our existing shareholders” and “ Item 10.B Constitution—Preference Shares.”

Singapore law does not generally prohibit a corporation from adopting “poison pill”
arrangements which could prevent atakeover attempt and al so preclude shareholders from
realizing a potential premium over the market value of their shares.

However, under the Singapore Code on Take-overs and Mergers, if, in the course of an offer,
or even before the date of the offer announcement, the board of the offeree company has
reason to believe that abonafide offer isimminent, the board must not, except pursuant to a
contract entered into earlier, take any action, without the approval of shareholders at a general
meeting, on the affairs of the offeree company that could effectively result in any bonafide
offer being frustrated or the shareholders being denied an opportunity to decide on its merits.

For further information on the Singapore Code on Take-overs and Mergers, see “—
Takeovers.”

For information concerning our material contracts, see “Item 4. Information on the Company” and “ Item 5. Operating and Financial Review and Prospects.”

D. Exchange Controls
There are currently no exchange control restrictionsin effect in Singapore.

E. Taxation

The following summary of the United States federal income tax and Singapore tax consequences of ownership of our ordinary sharesis based upon laws, regulations, decrees, rulings,
income tax conventions (treaties), administrative practice and judicial decisionsin effect at the date of this annual report. Legislative, judicial or administrative changes or interpretations may,
however, be forthcoming that could alter or modify the statements and conclusions set forth herein. Any such changes or interpretations may be retroactive and could affect the tax
consequences to holders of our ordinary shares. This summary does not purport to be alegal opinion or to address all tax aspects that may be relevant to a holder of our ordinary shares. Each
prospective holder is urged to consult its tax adviser as to the particular tax consegquences to such holder of the ownership and disposition of our ordinary shares, including the applicability and
effect of any other tax laws or tax treaties, of pending or proposed changes in applicable tax laws as of the date of this annual report, and of any actual changesin applicable tax laws after such

date.

U.S. Federal Income Tax Considerations

The following summarizes U.S. federal income tax considerations of owning and disposing of our ordinary shares. This summary applies only to U.S. Holdersthat hold our ordinary shares as
capital assets (generaly, property held for investment) and that have the U.S. Dollar astheir functional currency.




Thissummary is based on the Internal Revenue Code of 1986, as amended, or the Code, Treasury regulations promulgated thereunder and on judicial and administrative interpretations of
the Code and the Treasury regulations, all asin effect on the date hereof, and all of which are subject to change, possibly with retroactive effect. This summary does not purport to be a complete
description of the consequences of the transactions described in this annual report, nor does it address the application of estate, gift or other non-income federal tax laws or any state, local or
foreign tax laws. Moreover, this summary does not address all the tax consegquences that may be relevant to holders of our ordinary sharesin light of their particular circumstances, including the
alternative minimum tax, the Medicare tax on certain investment income and special rules that apply to certain holders such as (but not limited to):

personsthat are not U.S. Holders;

persons that are subject to alternative minimum taxes,

insurance companies;

tax-exempt entities;

financial institutions;

broker-dealers;

persons that hold our ordinary shares through partnerships (or other entities classified as partnerships for U.S. federal income tax purposes);

pass-through entities;

persons that actually or constructively own 10% or more of the total combined voting power of all classes of our voting stock or 10% or more of the total value of shares of all classes of
our stock;

tradersin securities that elect to apply a mark-to-market method of accounting, holders that hold our ordinary shares as part of a“hedge,” “straddle,” “conversion,” or other risk
reduction transaction for U.S. federal income tax purposes; and

individuals who receive our ordinary shares upon the exercise of compensatory options or otherwise as compensation.

Moreover, no advance rulings have been or will be sought from the U.S. Internal Revenue Service, or IRS, regarding any matter discussed in this annual report, and counsel to Kenon has
not rendered any opinion with respect to any of the U.S. federal income tax consequences relating to the transactions addressed herein. No assurance can be given that the IRS would not assert,
or that acourt would not sustain, a position contrary to any of the tax aspects set forth below.

HOLDERSAND PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL TAX RULESTO THEIR
PARTICULAR CIRCUMSTANCESASWELL ASTHE STATE, LOCAL, NON-U.S. AND OTHER TAX CONSEQUENCESTO THEM OF THE OWNERSHIP AND DISPOSITION OF OUR
ORDINARY SHARES.

For purposes of this summary, a“U.S. Holder” isabeneficial owner of our ordinary sharesthat is, for U.S. federal income tax purposes:

an individual who isacitizen or resident of the United States;

acorporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in the United States or under the laws of the United States, any state
thereof or the District of Columbia;

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

atrust that (1) is subject to the primary supervision of acourt within the United States and the control of one or more U.S. persons for all substantial decisionsor (2) hasavalid election
in effect under applicable U.S. Treasury regulations to be treated asa U.S. person.

If apartnership (or other entity taxable as a partnership for U.S. federal income tax purposes) holds our ordinary shares, the tax treatment of a partner in such partnership will generally
depend upon the status of the partner and the activities of the partnership. If you are a partner in a partnership holding our ordinary shares, you should consult your tax advisor.
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Taxation of Dividends and Other Distributions on the Ordinary Shares

The gross amount of any distribution made to a U.S. Holder with respect to our ordinary shares, including the amount of any non-U.S. taxes withheld from the distribution, generally will be
includible in income on the day on which the distribution is actually or constructively received by aU.S. Holder as dividend income to the extent the distribution is paid out of our current or
accumulated earnings and profits as determined for U.S. federal income tax purposes. A distribution in excess of our current and accumulated earnings and profits (as determined for U.S. federal
income tax purposes), including the amount of any non-U.S. taxes withheld from the distribution, will be treated as a non-taxable return of capital to the extent of the U.S. Holder’s adjusted basis
in our ordinary shares and as a capital gain to the extent it exceeds the U.S. Holder’ s basis. We do not expect to maintain cal culations of our earnings and profits under U.S. federal income tax
principles; therefore, U.S. Holders should expect that distributions generally will be treated as dividends for U.S. federal income tax purposes. Such dividends will not be eligible for the
dividends-received deduction generally allowed to U.S. corporations.

Distributions treated as dividends that are received by individuals and other non-corporate U.S. Holders from “qualified foreign corporations’ generally qualify for areduced maximum tax
rate so long as certain holding period and other requirements are met. Dividends paid on our ordinary shares, should qualify for the reduced rate if we are treated as a“ qualified foreign
corporation.” For this purpose, aqualified foreign corporation means any foreign corporation provided that: (i) the corporation was not, in the year prior to the year in which the dividend was
paid, and is not, in the year in which the dividend is paid, a PFIC (as discussed below), (ii) certain holding period requirements are met and (iii) either (A) the corporation is eligible for the benefits
of acomprehensive income tax treaty with the United States that the IRS has approved for the purposes of the qualified dividend rules or (B) the stock with respect to which such dividend was
paid isreadily tradable on an established securities market in the United States. The United States does not currently have acomprehensive income tax treaty with Singapore. However, the
ordinary shares should be considered to be readily tradable on established securities marketsin the United Statesif they arelisted on the NY SE. Therefore, we expect that our ordinary shares
should generally be considered to be readily tradable on an established securities market in the United States, and we expect that dividends with respect to such ordinary shares should qualify
for the reduced rate. U.S. Holders are encouraged to consult their tax advisors regarding the availability of the lower rate for dividends paid with respect to our ordinary shares.

Dividends on our ordinary sharesreceived by aU.S. Holder will generally be treated as foreign source income for U.S. foreign tax credit purposes. The rules with respect to foreign tax credits
are complex and U.S. Holders should consult their tax advisors regarding the availability of the foreign tax credit in their particular circumstances.

Taxation of Dispositions of the Ordinary Shares

A U.S. Holder will recognize gain or loss on the sale or other taxable disposition of our ordinary sharesin an amount equal to the difference between the amount realized on such sale or
other taxable disposition and such U.S. Holder's adjusted tax basisin our ordinary shares. Such gain or loss generally will be long-term capital gain (taxable at areduced rate for non-corporate
U.S. Holders) or lossif, on the date of sale or disposition, such ordinary shares were held by such U.S. Holder for more than one year. The deductibility of capital losses s subject to significant
limitations. Any gain or loss recognized by aU.S. Holder generally will be treated as U.S. source gain or 10ss, as the case may be, for foreign tax credit purposes.

The amount realized on a sale or other taxable disposition of our ordinary sharesin exchange for foreign currency generally will equal the U.S. Dollar value of the foreign currency at the spot
exchange rate in effect on the date of sale or other taxable disposition or, if the ordinary shares are traded on an established securities market (such asthe NY SE or the TASE), in the case of a
cash method or electing accrual method U.S. Holder of our ordinary shares, the settlement date. A U.S. Holder will have atax basisin the foreign currency received equal to the U.S. Dollar
amount realized. Any gain or loss realized by aU.S. Holder on a subsequent conversion or other disposition of the foreign currency will be foreign currency gain or loss, which istreated asU.S.
source ordinary income or loss for foreign tax credit purposes.

Passive Foreign I nvestment Company

In general, anon-U.S. corporation will be classified as a passive foreign investment company, or PFIC, for U.S. federal income tax purposes for any taxable year in which either (i) 75% or
more of its grossincome consists of certain types of “passive” income or (ii) 50% or more of the fair market value (determined on the basis of a quarterly average) of its assets produce or are held
for the production of passive income. For this purpose, cash is categorized as a passive asset and our unbooked intangibles will be taken into account and generally treated as non-passive
assets. We will be treated as owning our proportionate share of the assets and earning our proportionate share of the income of any other corporation in which we own, directly or indirectly,
25% or more (by value) of the shares.

We do not believe that we were a PFIC for the taxable year ended December 31, 2018, but we may be a PFIC for our current, and any future, taxable year. Our status asa PFIC in any year
depends on our assets and activitiesin that year. The sale of the Inkia Business and the investment in Qoros by the Majority Shareholder in Qoros (which reduced our equity interest in Qoros to
24%) each may increase the value of our assets that produce, or are held for the production of, passive income and/or our passive income and result in us becoming a PFIC for our current, and
any future, taxable year. Furthermore, if the sale of half of our remaining interest in Qoros to the Majority Shareholder in Qoros is completed (which would reduce our equity interest in Qoros to
12%), it may increase the value of our assets that produce, or are held for the production of, passive income and/or our passive income and result in us becoming a PFIC for our current, and any
future, taxable year. The determination of PFIC status, however, isfactual in nature and generally cannot be made until the close of the taxable year, and there can be no assurance that we will
not be considered a PFIC for any taxable year.
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If we are classified as a PFIC for any taxable year during which aU.S. Holder holds our ordinary shares, the U.S. Holder will generally be subject to imputed interest taxes, characterization of
any gain from the sale or exchange of our ordinary shares as ordinary income, and other disadvantageous tax treatment with respect to our ordinary shares unlessthe U.S. Holder makes a mark-
to-market election (as described below). Further, if we are classified as a PFIC for any taxable year during which aU.S. Holder holds our ordinary shares and any of our non-U.S. subsidiariesis
also aPFIC, such U.S. Holder would be treated as owning a proportionate amount (by value) of the shares of each such non-U.S. subsidiary classified as a PFIC (each such subsidiary, alower
tier PFIC) for purposes of the application of these rules. U.S. Holders should consult their tax advisors regarding the application of the PFIC rulesto any of our subsidiaries.

Asan aternative to the foregoing rules, aU.S. Holder of “marketable stock” in a PFIC may make a mark-to-market election. A mark-to-market election may be made with respect to our
ordinary shares, provided they are actively traded, defined for this purpose as being traded on a“ qualified exchange,” other than in de minimis quantities, on at least 15 days during each
calendar quarter. We anticipate that our ordinary shares should qualify as being actively traded, but no assurances may be given in thisregard. If aU.S. Holder of our ordinary shares makes this
election, the U.S. Holder will generally (i) include asincome for each taxable year the excess, if any, of the fair market value of our ordinary shares held at the end of the taxable year over the
adjusted tax basis of such ordinary shares and (ii) deduct as aloss the excess, if any, of the adjusted tax basis of our ordinary shares over the fair market value of such ordinary shares held at the
end of the taxable year, but only to the extent of the net amount previously included inincome as aresult of the mark-to-market election. The U.S. Holder's adjusted tax basis in our ordinary
shares would be adjusted to reflect any income or loss resulting from the mark-to-market election. In addition, any gain such U.S. Holder recognizes upon the sale or other taxable disposition of
our ordinary shareswill be treated as ordinary income and any loss will be treated as ordinary loss, but only to the extent of the net amount previously included in income as aresult of the mark-
to-market election. If aU.S. Holder makes a mark-to-market election in respect of acorporation classified as a PFIC and such corporation ceases to be classified as a PFIC, the U.S. Holder will not
be required to take into account the gain or loss described above during any period that such corporation is not classified asaPFIC. In the case of aU.S. Holder who has held our ordinary
shares during any taxable year in respect of which we were classified as a PFIC and continues to hold such ordinary shares (or any portion thereof) and has not previously made a mark-to-market
election, and who is considering making amark-to-market election, special tax rules may apply relating to purging the PFIC taint of such ordinary shares. Because a mark-to-market election
cannot technically be made for any lower-tier PFICs that we may own, aU.S. Holder may continue to be subject to the PFIC rules with respect to such U.S. Holder’sindirect interest in any
investments held by us that are treated as an equity interest in aPFIC for U.S. federal income tax purposes.

We do not intend to provide the information necessary for U.S. Holders of our ordinary shares to make qualified electing fund elections, which, if available, would result in tax treatment
different from the general tax treatment for PFICs described above.

If aU.S. Holder owns our ordinary shares during any taxable year that we are a PFIC, such U.S. Holder may be subject to certain reporting obligations with respect to our ordinary shares,
including reporting on IRS Form 8621.

Each U.S. Holder should consult its tax adviser concerning the U.S. federal income tax consequences of purchasing, holding, and disposing of our ordinary shares, including the possibility
of making a mark-to-market election, if we are or become classified asaPFIC.

Material Singapore Tax Considerations

The following discussion is asummary of Singapore income tax, goods and services tax, or GST, stamp duty and estate duty considerations relevant to the acquisition, ownership and
disposition of our ordinary shares by an investor who is not tax resident or domiciled in Singapore and who does not carry on business or otherwise have a presence in Singapore. The
statements made herein regarding taxation are general in nature and based upon certain aspects of the current tax laws of Singapore and administrative guidelinesissued by the relevant
authoritiesin force as of the date hereof and are subject to any changes in such laws or administrative guidelines or the interpretation of such laws or guidelines occurring after such date, which
changes could be made on aretrospective basis. The statements made herein do not purport to be acomprehensive or exhaustive description of all of the tax considerations that may be relevant
to adecision to acquire, own or dispose of our ordinary shares and do not purport to deal with the tax consequences applicable to all categories of investors, some of which (such asdealersin
securities) may be subject to special rules. Prospective shareholders are advised to consult their tax advisers as to the Singapore or other tax consequences of the acquisition, ownership or
disposal of our ordinary shares, taking into account their own particular circumstances. The statements below are based upon the assumption that Kenon is tax resident in Singapore for
Singapore income tax purposes. It is emphasized that neither Kenon nor any other personsinvolved in this annual report accepts responsibility for any tax effects or liabilities resulting from the
acquisition, holding or disposal of our ordinary shares.
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Income Taxation Under Singapore Law
Dividends or Other Distributions with Respect to Ordinary Shares

Under the one-tier corporate tax system which currently appliesto all Singapore tax resident companies, tax on corporate profitsisfinal, and dividends paid by a Singapore tax resident
company are not subject to withholding tax and will be tax exempt in the hands of a shareholder, whether or not the shareholder is acompany or an individual and whether or not the sharehol der
isaSingapore tax resident.

Capital Gainsupon Disposition of Ordinary Shares

Under current Singapore tax laws, thereis no tax on capital gains. There are no specific laws or regulations which deal with the characterization of whether again isincome or capital in
nature. Gains arising from the disposal of our ordinary shares may be construed to be of an income nature and subject to Singapore income tax, if they arise from activities which the Inland
Revenue Authority of Singapore regards as the carrying on of atrade or businessin Singapore. However, under Singapore tax laws, any gains derived by adivesting company from its disposal
of ordinary sharesin an investee company between June 1, 2012 and May 31, 2022 are generally not taxable if immediately prior to the date of the relevant disposal, the investing company has
held at least 20% of the ordinary shares in the investee company for a continuous period of at least 24 months.

Goods and Services Tax

Theissue or transfer of ownership of our ordinary shares should be exempt from Singapore GST. Hence, the holders would not incur any GST on the subscription or subsequent transfer of
the shares.

Stamp Duty

Where our ordinary shares evidenced in certificated forms are acquired in Singapore, stamp duty is payable on the instrument of their transfer at the rate of 0.2% of the consideration for or
market value of our ordinary shares, whichever is higher.

Where an instrument of transfer is executed outside Singapore or no instrument of transfer is executed, no stamp duty is payable on the acquisition of our ordinary shares. However, stamp
duty may be payableif the instrument of transfer is executed outside Singapore and is received in Singapore. The stamp duty is borne by the purchaser unless there is an agreement to the
contrary.

On the basis that any transfer instruments in respect of our ordinary shares traded on the NY SE and the TASE are executed outside Singapore through our transfer agent and share registrar
in the United States for registration in our branch share register maintained in the United States (without any transfer instruments being received in Singapore), no stamp duty should be payable
in Singapore on such transfers.

Tax Treaties Regarding Withholding Taxes

There is no comprehensive avoidance of double taxation agreement between the United States and Singapore which applies to withholding taxes on dividends or capital gains.
F. Dividendsand Paying Agents

Not applicable.

G. Statement by Experts
Not applicable.
H. Documentson Display

We are subject to the information reporting requirements of the Exchange Act applicableto foreign private issuers, and under those requirements will file reports with the SEC. Those other
reports or other information and this annual report may be inspected without charge at 1 Temasek Avenue #36-01, Millenia Tower, Singapore 039192 and inspected and copied at the public
reference facilities of the SEC located at 100 F Street, N.E., Washington, D.C. 20549. Y ou may also obtain copies of the documents at prescribed rates by writing to the Public Reference Section of
the SEC at 100 F Street, N.E., Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC also maintains awebsite at
http://www.sec.gov from which certain filings may be accessed.

Asaforeign private issuer, we will be exempt from the rules under the Exchange Act related to the furnishing and content of proxy statements, and our officers, directors and principal
shareholders will be exempt from the reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we will not be required under the Exchange
Act to fileannual, quarterly and current reports and financial statements with the SEC as frequently or as promptly as United States companies whose securities are registered under the
Exchange Act. However, for so long aswe are listed on the NY SE, or any other U.S. exchange, and are registered with the SEC, we will file with the SEC, within 120 days after the end of each

fiscal year, or such applicable time as required by the SEC, an annual report on Form 20-F containing financial statements audited by an independent registered public accounting firm. We also
submit to the SEC on Form 6-K the interim financial information that we publish.

139




We maintain a corporate website at http://www.kenon-holdings.com. Information contained on, or that can be accessed through, our website does not constitute a part of this annual report
on Form 20-F. We have included our website address in this annual report solely as an inactive textual reference.

I. Subsidiary Information

Not applicable.
ITEM 11. Quantitative and Qualitative Disclosures about Market Risk

Our multinational operations expose us to avariety of market risks, which embody the potential for changesin the fair value of the financial instruments or the cash flows deriving from them.
Our risk management policies and those of each of our businesses seek to limit the adverse effects of these market risks on the financial performance of each of our businesses and,
consequently, on our consolidated financial performance. Each of our businesses bear responsibility for the establishment and oversight of their financial risk management framework and have
adopted individualized risk management policies to address those risks specific to their operations.

Our primary market risk exposures are to:

currency risk, asaresult of changesin the rates of exchange of various foreign currencies (in particular, the Euro and the New Israeli Shekel) in relation to the U.S. Dollar, our functional
currency and the currency against which we measure our exposure;

index risk, as aresult of changes in the Consumer Price Index;
interest raterisk, asaresult of changesin the market interest rates affecting certain of our businesses’ issuance of debt and related financial instruments; and
pricerisk, asaresult of changesin market prices, such as the price of certain commodities (e.g., natural gas and heavy fuel oil).
For further information on our market risks and the sensitivity analyses of these risks, see Note 30—Financial Instrumentsto our financial statementsincluded in this annual report.
ITEM 12. Description of Securities Other than Equity Securities
A. Debt Securities
Not applicable.
B. Warrantsand Rights
Not applicable.
C. Other Securities
Not applicable.
D. American Depositary Shares

Not applicable.
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PART |1

ITEM 13. Defaults, Dividend Arrearages and Delinquencies
None.

ITEM 14. Material Modificationsto the Rights of Security Holdersand Use of Proceeds
None.

ITEM 15. Controlsand Procedures

Evaluation of Disclosure Controlsand Procedures

Our management, with the participation of our chief executive officer and chief financial officer, has performed an evaluation of the effectiveness of our disclosure controls and procedures
(asdefined in Rule 13a-15(€) under the Exchange Act) as of the end of the period covered by this annual report, as required by Rule 13a-15(b) under the Exchange Act. Based upon this
evaluation, our management, with the participation of our chief executive officer and chief financial officer, has concluded that, as of the end of the period covered by this annual report, our
disclosure controls and procedures were effective in ensuring that the information required to be disclosed by usin the reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in by the SEC’s rules and forms, and that the information required to be disclosed by usin the reports that we file or submit
under the Exchange Act is accumulated and communicated to our management, including our chief executive officer and chief financial officer, as appropriate, to allow timely decisions regarding
required disclosure.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate “internal control over financial reporting,” as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act.
These rules defineinternal control over financial reporting as a process designed by, or under the supervision of, acompany’s chief executive officer and chief financial officer and effected by
our board of directors, management and other personnel, to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles and includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statementsin accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have amaterial effect on the financial statements.

Our management has assessed the design and operating effectiveness of our internal control over financial reporting as of December 31, 2018. This assessment was performed under the
direction and supervision of our chief executive officer and chief financial officer, and based on criteria established in Internal Control—Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission. Based on that eval uation, management concluded that as of December 31, 2018, our internal control over financial reporting was
effective.

The effectiveness of our internal control over financial reporting as of December 31, 2018 has been audited by our independent registered public accounting firm and their report thereonis
included elsewhere in this annual report.

Changesin Internal Control over Financial Reporting

During the year ended December 31, 2018, there have been no changesin our internal control over financial reporting that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.

Inherent Limitations of Disclosure Controlsand Proceduresin Internal Control over Financial Reporting

It should be noted that any system of controls, however well-designed and operated, can provide only reasonable, and not absol ute, assurance that the objectives of the system will be met.
In addition, the design of any control system isbased in part upon certain assumptions about the likelihood of future events. Projections regarding the effectiveness of a system of controlsin
future periods are subject to the risk that such controls may become inadequate because of changesin conditions or deterioration in the degree of compliance with the policies or procedures.
ITEM 16. [RESERVED]

ITEM 16A.  Audit Committee Financial Expert

Our board of directors has determined that Mr. Laurence N. Charney is an “audit committee financial expert” as defined in Item 16A of Form 20-F under the Exchange Act. Our board of
directors has also determined that Mr. Laurence N. Charney satisfiesthe NY SE's listed company “independence” requirements.
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ITEM 16B.  Code of Ethics

We have adopted a Code of Ethicsthat appliesto all our employees, officers and directors, including our chief executive officer and our chief financial officer. Our Code of Conduct is
available on our website at www.kenon-holdings.com.

ITEM 16C.  Principal Accountant Feesand Services

KPMG LLP, amember firm of KPMG International, is our independent registered public accounting firm for the audits of the years ending December 31, 2018 and 2017.

Our audit committee charter requiresthat all audit and non-audit services provided by our independent auditors are pre-approved by our audit committee. In particular, pursuant to our audit
committee charter, the chairman of the audit committee shall pre-approve all audit services to be provided to Kenon, whether provided by our independent registered public accounting firm or
other firms, and all other services (review, attest and non-audit) to be provided to Kenon by the independent registered public accounting firm. Any decision of the chairman of the audit

committee to pre-approve audit or non-audit services shall be presented to the audit committee.

The following table sets forth the aggregate fees by categories specified below in connection with certain professional services rendered by KPMG LLP, and other member firmswithin the
KPMG network, for the years ended December 31, 2018 and 2017.

Year ended
December 31,
2018 2017
(in thousands of USD)
Audit Feest $ 2948 % 5,170
Audit-Related Fees 1 2
Tax Fees? 729 974
All Other Fees 472 —
Total $ 4,150 $ 6,146

(1) Includesfeesbilled or accrued for professional services rendered by the principal accountant, and member firmsin their respective network, for the audit of our annual financial statements,
and those of our consolidated subsidiaries, aswell as additional services that are normally provided by the accountant in connection with statutory and regulatory filings or engagements,
except for those not required by statute or regulation.

(2) Tax feesconsist of feesfor professional servicesrendered during the fiscal year by the principal accountant mainly for tax compliance and assistance with tax audits and appeals.
ITEM 16D.  Exemptionsfrom the Listing Standardsfor Audit Committees

None.
ITEM 16E.  Purchasesof Equity Securitiesby the Issuer and Affiliated Purchasers

None.
ITEM 16F.  Changein Registrant’s Certifying Accountant

None.
ITEM 16G.  Corporate Governance

There are no significant differences between Kenon's corporate governance practices and those followed by domestic companies under the listing standards of the NY SE. Asaforeign
private issuer, we are permitted to follow home country practicein lieu of the requirement to have anominating and corporate governance committee comprised entirely of independent directors.
One of the members of our nominating and corporate governance committee is non-independent under N SE standards and accordingly we rely on the NY SE exemption for foreign private
issuersin this respect.

ITEM 16H.  Mine Safety Disclosure

Not applicable.
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ITEM 17.

ITEM 18.

ITEM 19.

Exhibit Number

PART I11

Financial Statements

Financial Statements
The financial statements and the related notes required by this Item 18 areincluded in this annual report beginning on page F-1.

Exhibits

Index to Exhibits

Description of Document

11

Kenon Holdings Ltd.’s Constitution (Incorporated by reference to Exhibit 1.1 to Amendment No. 1 to Kenon's Registration Statement on Form 20-F, filed on December 19,
2014)

Form of Specimen Share Certificate for Kenon Holdings Ltd.'s Ordinary Shares (Incorporated by reference to Exhibit 2.1 to Kenon's Annual Report on Form 20-F for the
fiscal year ended December 31, 2014, filed on March 31, 2015)

Registration Rights Agreement, dated as of January 7, 2015, between Kenon Holdings Ltd. and Millenium Investments Elad Ltd. (Incorporated by reference to Exhibit 99.5
to Kenon's Report on Form 6-K, furnished to the SEC on January 8, 2015)

Sale, aration and Distribution Agreement, dated as of January 7, 2015, between Israel Corporation Ltd. and Kenon Holdings Ltd. (Incorporated by reference to Exhibit
99.2 to Kenon's Report on Form 6-K, furnished to the SEC on January 8, 2015)

Gas Sale and Purchase Agreement, dated as of November 25, 2012, among Noble Energy Mediterranean Ltd., Delek Drilling Limited Partnership, |sramco Negev 2 Limited
Partnership, Avner Oil Exploration Limited Partnership, Dor Gas Exploration Limited Partnership, and O.P.C. Rotem Ltd. (Incorporated by reference to Exhibit 10.8 to

Amendment No. 1 to IC Power Pte. Ltd.'s Form F-1, filed on November 2, 2015) *

Facility Agreement, dated as of January 2, 2011, among O.P.C. Rotem Ltd., as borrower, Bank Leumi Le-Israel B.M., as arranger and agent, Bank Leumi Le-Israel Trust
Company Ltd., as security trustee, and the senior |enders named therein (Incorporated by reference to Exhibit 4.10 to Kenon's Annua Report on Form 20-F for the fiscal
year ended December 31, 2014, filed on March 31, 2015)

Guarantee Contract, dated as of June 9, 2015, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated by reference to Exhibit 4.12 to Kenon's Annual
Report on Form 20-F for the fiscal year ended December 31, 2015, filed on April 22, 2016)

Guarantee Contract, dated as of November 5, 2015, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated by reference to Exhibit 4.13 to Kenon's
Annual Report on Form 20-F for the fiscal year ended December 31, 2015, filed on April 22, 2016)

Release Agreement, dated December 21, 2016, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated by reference to Exhibit 4.21 to Kenon's Annual

Report on Form 20-F for the fiscal year ended December 31, 2016, filed on April 19, 2017)
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Equity Pledge Contract, dated December 21, 2016, between Quantum (2007) LL C, as Pledgor, and Chery Automobile Co. Ltd., as Pledgee (Incorporated by reference to
Exhibit 4.22 to Kenon's Annual Report on Form 20-F for the fiscal year ended December 31, 2016, filed on April 19, 2017)

Further Release and Cash Support Agreement, dated March 9, 2017, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated by reference to Exhibit
4.23 to Amendment No. 1 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 2016, filed on April 21, 2017)

The Second Equity Pledge Contract in relation to 700 Million L oan, dated March 9, 2017, between Quantum (2007) LLC, as Pledgor, and Chery Automobile Co. Ltd., as
Pledgee (Incorporated by reference to Exhibit 4.24 to Amendment No. 1 to Kenon's Annual Report on Form 20-F for the fiscal year ended December 31, 2016, filed on April
21, 2017

Share Purchase Agreement, dated November 24, 2017, among Inkia Energy, Ltd., IC Power Distribution Holdings, PTE. LTD., Nautilus Inkia Holdings LL C, Nautilus
Distribution Holdings LL C and Nautilus Isthmus Holdings LLC

Deferred Payment Agreement, dated December 28, 2017, among Nautilus Energy Topco LLC, as Payee, 1SQ Global Infrastructure Fund 11, L .P., as Guarantor and Inkia
Energy Limited, as Payor

Amended and Restated Pledge Agreement, dated February 15, 2018, between Kenon Holdings Ltd. and Nautilus Inkia Holdings LL C (Incorporated by reference to Exhibit
4.16 to Kenon's Annual Report on Form 20-F for the fiscal year ended December 31, 2017, filed on April 9, 2018)

Qoros Automobile Company Limited Investment Agreement, dated May 23, 2017, as amended, among Hangzhou Chengmao Investment Co., Ltd., Wuhu Chery
Automobile Investment Company Limited, Quantum (2007) L L C and Qoros Automobile Company Limited (Incorporated by reference to Exhibit 4.17 to Kenon's Annual

Report on Form 20-F for the fiscal year ended December 31, 2017, filed on April 9, 2018)

Joint Venture Contract, dated as of December 20, 2017, among Wuhu Chery Automobile Investment Co., Ltd., Quantum (2007) L L C and Hangzhou Chengmao [nvestment
Co., Ltd (Incorporated by reference to Exhibit 4.18 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 2017, filed on April 9, 2018)

Sale and Purchase Agreement, dated January 6, 2019, between Quantum (2007) L L C and Hangzhou Chengmao Investment Co., Ltd.

Senior Facilities Agreement, dated as of July 4, 2016, among Advanced Integrated Energy Ltd., as borrower, Israel Discount Bank Ltd. and Harel Insurance Company Ltd
as arrangers, Israel Discount Bank L td. as senior agent and security agent, and certain other entities, as senior lenders?

List of subsidiaries of Kenon Holdings Ltd.

Rule 13a-14(a)/15d-14(a) Certification of Co-Chief Executive Officer

Rule 13a-14(a)/15d-14(a) Certification of Co-Chief Executive Officer

Certification of Co-Chief Executive Officers and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002

Consent of KPMG LLP, Independent Registered Public Accounting Firm of Kenon Holdings L td.

Consent of Deloitte, Inc., Independent Registered Public Accounting Firm of the Combined Entities (Distribuidora de Electricidad de Oriente, S.A. and Distribuidora de
Electricidad de Occidente, SA.)

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith.

1. Portions of this exhibit have been omitted pursuant to arequest for confidential treatment under Rule 24b-2 of the Exchange Act. Omitted information has been filed separately with the SEC.

2. Portions of this exhibit have been omitted because they are both (i) not material and (ii) would be competitively harmful if publicly disclosed.
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KPMGLLP Telephone +65 6213 3388

16 Raffles Quay #22-00 Fax +65 6225 0984
Hong Leong Building Internet www.kpmg.com.sg
Singapore 048581

Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
Kenon Holdings Ltd.:

Opinion on Internal Control Over Financial Reporting

We have audited Kenon Holdings Ltd and subsidiaries’ (the Company) interna control over financial reporting as of December 31, 2018, based on criteria established in Internal Control —
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of December 31, 2018, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated statements of financial position of the
Company as of December 31, 2018 and 2017, the related consolidated statements of profit and loss, other comprehensive income (loss), changes in equity, and cash flows for each of the yearsin
the three-year period ended December 31, 2018, and the related notes (collectively, the ‘ consolidated financial statements’), and our report dated April 8, 2019 expressed an unqualified opinion on
those consolidated financial statements.

Basis for Opinion

The Company’'s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial
reporting, included in the accompanying Management’s Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’sinternal control over
financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S.
federal securities|aws and the applicable rules and regul ations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all material respects. Our audit of internal control over financial reporting included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audit
also included performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.
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Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A company’sinternal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have amaterial effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because of changesin conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/9 KPMG LLP

Public Accountants and
Chartered Accountants

Singapore
April 8, 2019




KPMGLLP Telephone +65 6213 3388

16 Raffles Quay #22-00 Fax +65 6225 0984
Hong Leong Building Internet www.kpmg.com.sg
Singapore 048581

Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
Kenon Holdings Ltd.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated statements of financial position of Kenon Holdings Ltd. and subsidiaries (the Company) as of December 31, 2018 and 2017, the related
consolidated statements of profit and loss, other comprehensive income (loss), changes in equity, and cash flows for each of the yearsin the three-year period ended December 31, 2018, and the
related notes (collectively, the consolidated financial statements). In our opinion, based on our audits and the report of the other auditors, the consolidated financial statements present fairly, in
all material respects, the financial position of the Company as of December 31, 2018 and 2017, and the results of its operations and its cash flows for each of the years in the three-year period
ended December 31, 2018, in conformity with International Financial Reporting Standards as issued by the International Accounting Standards Board.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company’sinternal control over financial reporting as
of December 31, 2018, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission, and
our report dated April 8, 2019, expressed an unqualified opinion on the effectiveness of the Company’sinternal control over financial reporting.

We did not audit the combined financial statements of certain discontinued operations relating to Distribuidora de Electricidad de Occidente, S.A. (‘DEOCSA’) and Distribuidora de Electricidad
de Oriente, SA. (DEORSA’), which statements constitute approximately $16 million and $36 million of both profit for the year from discontinued operations and profit/(loss) for the year, for the
years ended December 31, 2017 and 2016, respectively. Those combined financial statements were audited by other auditors whose report has been furnished to us, and our opinion, insofar asit
relates to the amountsincluded for DEOCSA and DEORSA, is based solely on the report of the other auditors.
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Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated financial statements based on
our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the
consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on atest basis, evidence regarding
the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements. We believe that our audits and the report of the other auditors provide areasonable basis for our opinion.

/9 KPMGLLP

Public Accountants and
Chartered Accountants

We have served as the Company’s auditor since 2015.

Singapore
April 8, 2019




Deloitte, Inc.
Contadores Publicos Autorizados

— RUC 16292-152-155203 D.V. 65
Torre Banco Panama, piso 12
; AvenidaBoulevard y laRotonda
Costadel Este, Panama
Apartado 0816-01558

Panamé, Rep. de Panama

Teléfono: (507) 303-4100
Fax: (507) 269-2386
infopanama@del oitte.com
www.deloitte.com/pa

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Distribuidora de Electricidad de Occidente, S.A. and
Distribuidora de Electricidad de Oriente, S.A.
(Guatemalan Entities)

Opinion on the Combined Financial Statements

We have audited the combined statement of financial position of Distribuidora de Electricidad de Occidente, S.A. (DEOCSA) and Distribuidora de Electricidad de Oriente, S.A. (DEORSA, and
together with DEOCSA, the “Combined Entities’) as of December 31, 2017, and 2016 and the related combined statements of profit or loss and other comprehensive income, changes in
shareholders’ equity, and cash flows for each of the two yearsin the period ended December 31, 2017 (not presented herein) (collectively referred to as the “combined financial statements’). In
our opinion, the combined financial statements present fairly, in all material respects, the financial position of the Combined Entities as of December 31, 2017 and 2016, and the combined results
of their operations and their cash flows for each of the the two years in the period ended December 31, 2017, in conformity with International Financial Reporting Standards as issued by the
International Accounting Standards Board.

Basisfor Opinion

These combined financial statements are the responsibility of the Combined Entities management. Our responsibility is to express an opinion on the Combined Entities combined financial
statements based on our audit. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent
with respect to the Combined Entities in accordance with the U. S. federal securitieslaws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
combined financial statements are free of material misstatement, whether due to error or fraud. The Combined Entities are not required to have, nor were we engaged to perform, an audit of its
internal control over financial reporting. As part of our audit, we are required to obtain an understanding of internal control over financia reporting but not for the purpose of expressing an
opinion on the effectiveness of the Combined Entities' internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the combined financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on atest basis, evidence regarding the amounts and disclosures in the combined financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the combined financial statements. We believe that our
audits provide a reasonable basis for our opinion.

Deloitte LATCO
Firmamiembro de
Deloitte Touche Tohmatsu Limited




Deloitte .
Emphasis of a Matter

As discussed in Note 30c of the Combined Entities' combined financial statements, in 2011, the previous owners of DEORSA and DEOCSA acquired the companies through a leveraged buy-out
transaction. Y ears after the transaction, the Guatemalan Tax Authority (Superintendencia de Administracion Tributaria, or the “SAT”) raised questions concerning tax deductions for interest
expenses and amortization of goodwill that derived from that transaction. This culminated in the issuance in February 2015 of two binding tax opinions, one for DEOCSA and another for
DEORSA (the “Binding Opinions’) addressing the deductions. The government of Guatemala changed in January 2016. After the new government took power, in July 2016, the SAT filed a
complaint against DEORSA and DEOCSA (the “Complaint”) in disregard of its own conclusions stated in the Binding Opinions, which Opinions remain in force as of this date. The Complaint
requests the payment of alleged back taxes, interest, and fines in relation to tax years 2011 and 2012. On August 9, 2016, the court hearing the Complaint ordered the Combined Entities to pay
Q.130,499 thousand (US$17,171 thousand) in alleged back taxes immediately, plus interest and fines within 60 days following the court order, as a condition to lift an order freezing the bank
accounts of the Combined Entities. Pursuant to this and another court order of 12 December 2016, on August 10, 2016, the Combined Entities paid Q. 130,499 thousand (US$17,171 thousand) to
the SAT corresponding to the alleged back taxes, and, on December 13, 2016, they paid Q192,974 thousand (US$25,721 thousand) corresponding to the alleged fines and interest. Due to the
actions of the government and in order to avoid the initiation of complaints concerning tax years 2013, 2014, and 2015, and the corresponding imposition of further fines and interest, the
Combined Entities followed the instructions of the SAT and paid the alleged back taxes and interest for those yearsin the following manner: on 9 August 2016, the Combined Entities paid a total
of Q. 137,505 thousand (US$18,093 thousand) for the years 2014 and 2015; and on 19 August 2016, they paid a total of US$13,189 thousand (Q.100,236 thousand) for the year 2013. In addition,
during 2017 and 2016 the Combined Entities made additional payments of income tax in advance by Q.55,535 thousand (US$7,527 thousand) and Q.40,729 thousand (US$5,393 thousand),
respectively, also considering non-deductible the items related to goodwill’s amortization and interests (until May 2017) that were subject to the tax claim. Finally, in January 2018 anew payment
of Q.9,545 thousand (US$1,298 thousand) was made. The abovementioned measures were adopted in order not to put at risk the continuing operation and prevent irreversible damage to the
Combined Entities. All payments were made under protest and subject to a broad reservation of rights, including but not limited to seeking restitution of such payments. The Combined Entities
and their legal and tax advisors are of the view that the deductions for interest expenses and amortization of goodwill are legitimate tax deductions and are confident of their position under
applicable legal frameworks. The Combined Entities are defending against the SAT Complaint and considering all available remedies with respect to this matter. Hence, the Combined Entities
Management considers, based on the opinion of itstax and legal advisors that the receivable generated by these paymentsis more likely than not to be recovered as aresult of the final outcome
of this claim and of the other recourses to be initiated by the Combined Entities. As of December 31, 2017 and 2016, the total tax claim amounts to US$89,516 thousand (Q657,477 thousand) and
US$80,023 thousand (Q.601,943 thousand), respectively. Thistax claim has been recorded as Non-current tax receivable.

/s/ Deloitte
Panama, Republic of Panama

March 29, 2018
We have served as the Combined Entities’ auditor since 2016.




Kenon HoldingsLtd. and subsidiaries

Consolidated Statements of Financial Position asat December 31, 2018 and 2017

Current assets

Cash and cash equivalents

Short-term investments and deposits

Trade receivables

Other current assets, including derivative instruments
Income tax receivable

Assets held for sale

Total current assets

Non-current assets

Investments in associated companies

Deposits, loans and other receivables, including derivative instruments
Deferred payment receivable

Deferred taxes, net

Property, plant and equipment, net

Intangible assets, net

Total non-current assets

Total assets

The accompanying notes are an integral part of the consolidated financial statements.
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Asat December 31,

2018 2017
Note $ Thousands

5 131,123 1,417,388
6 49,938 7,144
7 35,548 44,137
8 41,514 35,752
- 220
9F 69,592 -
327,715 1,504,641
9 161,188 121,694
11 140,023 106,717
12 189,166 175,000
25 632 -
13 635,088 616,164
14 1,306 1,641
1,127,403 1,021,216
1,455,118 2,525,857




Kenon HoldingsLtd. and subsidiaries
Consolidated Statementsof Financial Position asat December 31, 2018 and 2017, continued

Asat December 31,

2018 2017
Note $ Thousands
Current liabilities
Loans and debentures 15 23,235 447,956
Trade payables 16 47,672 58,895
Other payables, including derivative instruments 17 12,072 82,522
Provisions 18 - 44,342
Income tax payable 6,939 172,607
Total current liabilities 89,918 806,322
Non-current liabilities
Loans, excluding current portion 15 487,759 503,785
Debentures, excluding current portion 15 75,476 84,758
Deferred taxes, net 25 59,067 52,753
Income tax payable 26,811 26,811
Other non-current liabilities 17 369 81
Total non-current liabilities 649,482 668,188
Total liabilities 739,400 1,474,510
Equity 20
Share capital 602,450 1,267,210
Shareholder transaction reserve - 3,540
Translation reserve 802 (1,592)
Capital reserve 16,854 19,297
Accumulated profit/(loss) 28,917 (305,337)
Equity attributable to owners of the Company 649,023 983,118
Non-controlling interests 66,695 68,229
Total equity 715,718 1,051,347
Total liabilitiesand equity 1,455,118 2,525,857
Cyril Pierre-Jean Ducau Robert L. Rosen Mark Hasson
Chairman of Board of Directors CEO CFO

Approval date of the consolidated financial statements: April 8, 2019

The accompanying notesare an integral part of the consolidated financial statements.
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Kenon HoldingsLtd. and subsidiaries

Consolidated Statementsof Profit & Lossfor theyearsended December 31, 2018, 2017 and 2016

For theyear ended December 31,

2018 2017 2016

Note $thousands
Continuing Operations
Revenue 22.A 364,012 365,704 324,253
Cost of sales and services (excluding depreciation) 2B (259,515) (267,136) (251,666)
Depreciation (29,809) (30,102) (26,697)
Gross profit 74,688 68,466 45,890
Selling, general and administrative expenses 23 (34,031) (56,292) (47,095)
Write back/(impairment) of assets and investments 9.Ca - 28,758 (72,263)
Other expenses (613) (51) (229)
Other income 2,147 1,410 2,757
Financing expenses 24 (30,382) (70,166) (47,276)
Financing income 24 28,592 2,904 7,724
Financing expenses, net (1,790) (67,262) (39,552)
Gain on third party investment in Qoros 9.C.h.2 504,049 - -
Fair value loss on option 9.Ch.2 (39,788) - -
Write back/(provision) of financial guarantee 9.C.h.6.9 62,563 - (130,193)
Sharein losses of associated companies, net of tax 9A.2 (105,257) (110,665) (186,215)
Profit/(loss) beforeincome taxes 461,968 (135,636) (426,900)
Income taxes 25 (11,499) (72,809) (2,252)
Profit/(loss) for theyear from continuing oper ations 450,469 (208,445) (429,152)
(Loss)/profit for the year from discontinued operations 1B, 27 (5,631) 476,565 35,150
Profit/(loss) for theyear 444,838 268,120 (394,002
Attributableto:
Kenon's shareholders 434,213 236,590 (411,937)
Non-controlling interests 10,625 31,530 17,935
Profit/(loss) for the year 444,838 268,120 (394,002)
Basic/diluted profit/(loss) per share attributableto Kenon's shareholders(in dollars): 26
Basic/diluted profit/(loss) per share 8.07 4.40 (7.67)
Basic/diluted profit/(loss) per share from continuing operations 8.17 (4.00) (8.08)
Basic/diluted (loss)/profit per share from discontinued operations (0.10) 8.40 041

Theaccompanying notesarean integral part of the consolidated financial statements.
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Kenon HoldingsLtd. and subsidiaries
Consolidated Statements of Other Compr ehensive Income (L oss) for the years ended December 31, 2018, 2017 and 2016

For the year ended December 31,

2018 2017 2016
$thousands

Profit/(loss) for the year 444,838 268,120 (394,002
Itemsthat are or will be subsequently reclassified to profit or loss
Foreign currency translation differencesin respect of foreign operations 8,672 29,320 157
Foreign currency translation and capital reserves differences reclassified to profit or loss due to third party investment in
Qoros (15,073) - -
Group's share in other comprehensive loss of associated companies 177) (1,239) (3,968)
Changein fair value of derivatives used to hedge cash flows 491 19,489 14,397
Income taxes in respect of components other comprehensive loss (104) (6,142) (1,507)
Total other comprehensive (loss)/income for the year (6,191) 41,428 9,079
Total comprehensiveincome/(loss) for the year 438,647 309,548 (384,923)
Attributableto:
Kenon's shareholders 432,576 270,175 (407,749)
Non-controlling interests 6,071 39,373 22,826
Total comprehensive income/(loss) for the year 438,647 309,548 (384,923)

The accompanying notes are an integral part of the consolidated financial statements.
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Balance at January 1, 2018
Share based payments
Capital distribution
Dividend to holders of non-

controlling interestsin subsidiaries

Dividends paid
Transactions with controlling
shareholder

Acquisition of shares of subsidiary
from holders of rights not conferring

control

Capital reservein respect of
transactions with holders of non-
controlling interests

Total comprehensiveincome for the

year
Net profit for the year

Other comprehensive income/(loss)

for the year, net of tax

Balance at December 31, 2018

Kenon HoldingsLtd. and subsidiaries
Consolidated Statements of Changesin Equity

For theyearsended December 31, 2018, 2017 and 2016

Non-
controlling
Attributableto the owner s of the Company interests Total
Shareholder
Share transaction Translation Capital Accumulated
Capital reserve reserve reserve profit/(loss) Total
Note $ Thousands
1,267,210 3,540 (1,592) 19,297 (305,337) 983,118 68,229 1,051,347
- - - 1411 - 1411 403 1,814
20A (664,760) - - - - (664,760) (664,760)
R R R - - - (8,219) (8,219)
20.D - - - - (100,118) (100,118) - (100,118)
- (3540) - - - (3,540 (35540)
- o - - 336 336 4 340
- - - - - 207 207
- - - - 434,213 434,213 10,625 444,838
- - 2,394 (3,854) (177) (1,637) (4,554) (6,191)
602,450 - 802 16,854 28,917 649,023 66,695 715,718

The accompanying notes are an integral part of the consolidated financial statements.
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Kenon HoldingsLtd. and subsidiaries
Consolidated Statements of Changesin Equity
For theyearsended December 31, 2018, 2017 and 2016

Non-
controlling
Attributableto the owner s of the Company interests Total
Shareholder
Share transaction Translation Capital Accumulated
Capital reserve reserve reserve profit/(loss) Total
Note $ Thousands
Balanceat January 1, 2017 1,267,450 26,559 (21,745) 11,575 (602,598) 681,241 212,963 894,204
Share based payments (240) - - 748 - 508 449 957
Dividend to holders of non-
controlling interests in subsidiaries - - - - - - (33,848) (33,848)
Capital reduction to non-controlling
interestsin subsidiaries - - - - - - (13,805) (13,805)
Sale of Colombian assets - - - - - - (8,890) (8,890)
Non-controlling interests in respect
of business combination - - - - - - (50) (50)
Sale of subsidiaries - Latin America
and Caribbean businesses - - (5,650) 2,045 - (3,605) (170,513) (174,118)
Dilution of investment in subsidiary 21 - - 299 (4,691) 62,210 57,818 42,550 100,368
Fair value of shareholder loan - (23,019) - - - (23,019) - (23,019)
Total comprehensiveincome for the
year
Net profit for the year - - - - 236,590 236,590 31,530 268,120
Other comprehensive income/(loss)
for the year, net of tax - - 25,504 9,620 (1,539) 33,585 7,843 41,428
Balance at December 31, 2017 1,267,210 3,540 (1,592) 19,297 (305,337) 983,118 68,229 1,051,347

The accompanying notes are an integral part of the consolidated financial statements.
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Balance at January 1, 2016

Share based payments

Dividend to holders of non-controlling
interestsin a subsidiary

Acquisition of non- controlling interest in
subsidiary

Contribution from non-controlling interest
Transactions with controlling shareholder
Gainin fair value of shareholder loan
Total comprehensiveincomefor the year
Net (loss)/profit for the year

Other comprehensive (loss)/income for the
year, net of tax

Balance at December 31, 2016

Kenon HoldingsLtd. and subsidiaries
Consolidated Statements of Changesin Equity
For theyearsended December 31, 2018, 2017 and 2016

Non-
controlling
Attributable to the owner s of the Company interests Total
Shareholder
Share transaction Trandation Capital Accumulated
Capital reserve reserve reserve profit/(loss) Total
Note $ Thousands

1,267,210 - (16,916) 2,212 (191,292) 1,061,214 202,341 1,263,555

240 - - 307 - 547 285 832

- - - (35,255) (35,255)

- - - 670 670 20,325 20,995

- - o - - 2,441 2,441

9.C.h6 - 3,540 - - 3,540 - 3,540
9.Ch.5 - 23,019 - - 23,019 - 23,019
- - - (411,937) (411,937) 17,935 (394,002)

- (4,829) 9,056 (39) 4,188 4,891 9,079

1,267,450 26,559 (21,745) 11,575 (602,598) 681,241 212,963 894,204

The accompanying notesare an integral part of the consolidated financial statements.

F-13




Cash flows from operating activities

Profit/(loss) for the year

Adjustments:

Depreciation and amortization

Impairment/(write back) of assets and investments
Financing expenses, net

Sharein losses of associated companies, net

Capital (gains)/losses, net *

Loss on disposal of property, plant and equipment, net
Net changein fair value of derivative financial instruments
(Write back)/provision of financial guarantee

Bad debt expense

Gain on third party investment in Qoros

Fair value loss on option

Write down of other payables

Share-based payments

Income taxes

Changein inventories

Change in trade and other receivables

Change in trade and other payables

Change in provisions and employee benefits

Cash generated from operating activities

Income taxes paid, net

Dividends received from investmentsin associates
Net cash provided by operating activities

Kenon HoldingsLtd. and subsidiaries
Consolidated Statements of Cash Flows
For theyearsended December 31, 2018, 2017 and 2016

For theyear ended December 31

2018 2017 2016
$ Thousands
444,838 268,120 (394,002)
30,416 178,461 172,381
4,812 (8,314) 72,263
1,790 275,799 171,118
105,257 109,980 185,592
— (25,529) 2534
206 — —
1,002 — —
(62,563) = 130,193
— 7,866 4,896
(504,049) — —
39,788 — —
489 — —
1,814 957 832
16,244 278,447 59,334
80,044 1,085,787 405,141
= 1,291 (40,076)
9,192 (62,436) (68,634)
(35,311) (568,364) 22,835
— 2,021 (41,243)
53,925 458,299 278,023
(1,546) (66,830) (116,429)
— 382 743
52,379 391,851 162,337

* Mainly relate to (gains)/losses from disposal of property, plant and equipment.

The accompanying notes are an integral part of the consolidated financial statements.
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Kenon HoldingsLtd. and subsidiaries
Consolidated Statements of Cash Flows, continued
For theyearsended December 31, 2018, 2017 and 2016

For theyear ended December 31,

2018 2017 2016
Note $ Thousands

Cash flows from investing activities

Proceeds from sale of property, plant and equipment and intangibl e assets 66 4,727 426
Short-term deposits and | oans, net (28,511) (4,876) 222,451
Investment in long-term deposits, net (13,560) - e
Cash paid for businesses purchased, less cash acquired — — (206,059)
Cash paid for asset acquisition, less cash acquired (2,344) — —
Sale of subsidiaries- Latin Americaand Caribbean businesses, net of cash disposed of f 27 — 792,585 —
Income tax paid (169,845) — —
Sale of Colombian assets, net of cash disposed off — 600 —
Investment in associates (90,154) — (111,153)
Sale of securities held for trade and available for sale, net — — 17,334
Acquisition of property, plant and equipment (69,314) (227,601) (280,955)
Acquisition of intangible assets (132) (10,412) (9,598)
Proceeds from realization of long-term deposits 18,476 4,655 —
Interest received 12,578 6,825 6,143
Proceeds from transactions in derivatives, net 31

Proceeds from dilution of third party investment in Qoros 259,749

Payment of consideration retained — — (2,204)
Receipt/(payment) to release financial guarantee 18,336 (72,278) (36,023)
Payment of transaction cost for sale of subsidiaries (48,759) — —
Energuate purchase adjustment — 10,272 —
Insurance claim received — 80,000 —
Net cash (used in)/provided by investing activities (113,383) 584,497 (399,638)
Cash flowsfrom financing activities

Dividend paid to non-controlling interests (8,219) (29,443) (32,694)
Dividends paid (100,084) — —
Capital distribution (664,700) — —
Proceeds from issuance of shares to holders of non-controlling interests in subsidiaries — 100,478 9,468
Payment of issuance expenses related to long term debt — (34,391) —
Payment of consent fee — (4,547) —
Receipt of long-term loans and issuance of debentures 33,762 1,938,877 799,481
Repayment of long-term |oans and debentures (376,412) (1,506,553) (444,976)
Short-term credit from banks and others, net (77,073) (126,287) (5,477)
Payment of swap unwinding and early repayment fee — (46,966) —
Purchase of non-controlling interest — (13,805) —
Interest paid (24,875) (180,242) (151,241)
Net cash (used in)/provided by financing activities (1,217,601) 97,121 174,561
(Decrease)/increasein cash and cash equivalents (1,278,605) 1,073,469 (62,740)
Cash and cash equivalents at beginning of the year 1,417,388 326,635 383,953
Effect of exchange rate fluctuations on balances of cash and cash equivalents (7,660) 17,284 5,422
Cash and cash equivalentsat end of the year 131,123 1,417,388 326,635

The accompanying notesare an integral part of the consolidated financial statements.
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Kenon HoldingsLtd.
Notesto the consolidated financial statements

Note 1 - Financial Reporting Principlesand Accounting Policies

A.

The Reporting Entity

Kenon Holdings Ltd (the “Company” or “Kenon”) wasincorporated on March 7, 2014 in the Republic of Singapore under the Singapore Companies Act. Our principal place of businessis
located at 1 Temasek Avenue #36-01, Millenia Tower, Singapore 039192.

The Company is a holding company and was incorporated to receive investments spun-off from their former parent company, Isragl Corporation Ltd. (“IC"). The Company was formed to
serve as the holding company of several businesses (together referred to as the “ Group”).

Kenon shares are traded on New Y ork Stock Exchange (“*NY SE”) and on Tel Aviv Stock Exchange (“TASE”) (NY SE and TASE: KEN).

Sale of power business

In December 2017, Kenon, through its wholly-owned subsidiary Inkia Energy Limited (“Inkia”), sold its Latin American and Caribbean power business to an infrastructure private equity
firm, | Squared Capital (“1SQ"). As aresult, the Latin American and Caribbean businesses were classified as discontinued operations. Associated results of operations are separately
reported for all periods presented. See Note 28 for further information.

Definitions

In these consolidated financial statements -

1. Subsidiaries — Companies whose financial statements are fully consolidated with those of Kenon, directly or indirectly.

2. Associates — Companies in which Kenon has significant influence and Kenon's investment is stated, directly or indirectly, on the equity basis.

3. Investee companies — subsidiaries and/or associated companies.

4. Related parties — within the meaning thereof in International Accounting Standard (“1AS’) 24 “ Related Parties” .

Note 2 — Basis of Preparation of the Financial Statements

A.

Declaration of compliance with International Financial Reporting Standards (IFRS)

The consolidated financial statements were prepared by management of the Group in accordance with International Financial Reporting Standards (“IFRS’) as issued by the International
Accounting Standards Board (“IASB").

The consolidated financial statements were approved for issuance by the Company’s Board of Directors on April 8, 2019.
Functional and presentation currency

These consolidated financial statements are presented in US dollars, which is Kenon’s functional currency, and have been rounded to the nearest thousands, except where otherwise
indicated. The US dollar isthe currency that represents the principal economic environment in which Kenon operates.

Basis of measur ement
The consolidated financial statements were prepared on the historical cost basis, with the exception of the following assets and liabilities:

Deferred tax assets and liabilities

Provisions

Assetsand liabilitiesin respect of employee benefits
Investmentsin associates

Qoros put option




Note 2 — Basis of Preparation of the Financial Statements (Cont’d)

For additional information regarding measurement of these assets and liabilities— see Note 3 “ Significant Accounting Policies’.

D.  Useof estimatesand judgment

The preparation of consolidated financial statementsin conformity with IFRS requires management to make judgments, estimates and assumptions that affect the application of accounting
policies and the reported amounts of assets, liabilities, income and expenses. Actual results may differ from these estimates.

The preparation of accounting estimates used in the preparation of the consolidated financial statements requires management of the Group to make assumptions regarding circumstances
and events that involve considerable uncertainty. Management prepares the estimates based on past experience, various facts, external circumstances, and reasonable assumptions
according to the pertinent circumstances of each estimate.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the period in which the estimates are revised and in any
future periods affected.

1

Recover able amount of non-financial assets and Cash Gener ating Units

Each reporting date, the management of the Group examines whether there have been any events or changes in circumstances which would indicate impairment of one or more of its
non-financial assets or Cash Generating Units (“CGUS’). When there are indications of impairment, an examination is made as to whether the carrying amount of the non-financial
assets or CGUs exceeds their recoverable amount, and if necessary, an impairment loss is recognized. Assessment of the impairment of goodwill and of other intangible assets
having an indeterminable lifeis performed at |east once ayear or when signs of impairment exist.

The recoverable amount of the asset or CGU is determined based on the higher of the fair value less selling costs of the asset or CGU and the present value of the future cash flows
expected from the continued use of the asset or CGU in its present condition, including the cash flows expected upon retiring the asset from service and its eventual sale (valuein
use).

The future cash flows are discounted to their present value using a discount rate that reflects current market assessments of the time value of money and the risks specific to the
asset or CGU.

The estimates regarding future cash flows are based on past experience with respect to this asset or similar assets (or CGUs), and on the Group's best possible assessments
regarding the economic conditions that will exist during the remaining useful life of the asset or CGU.

The estimate of the future cash flows relies on the Group’s budget and other forecasts. Since the actual cash flows may differ, the recoverable amount determined could change in
subseguent periods, such that an additional impairment loss needs to be recognized or a previously recognized impairment |0ss needs to be reversed.

Fair value of derivative financial instruments (including Qor os put option)

The Group is aparty to derivative financia instruments used to hedge foreign currency risks, interest risks and price risks. The derivatives are recorded based on their respective fair
values. The fair value of the derivative financial instruments is determined using acceptable valuation techniques that characterize the different derivatives, maximizing the use of
observable inputs. Fair value measurement of long-term derivatives takes into account the counterparties credit risks. Changes in the economic assumptions and/or valuation

techniques could giverise to significant changesin the fair value of the derivatives.
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Note 2 — Basis of Preparation of the Financial Statements (Cont’d)

3

Business Combinations

The Group accounts for business combinations using the acquisition method when control is transferred to the Group. The consideration transferred in the acquisition is measured
at fair value, as are the identifiable net assets acquired. Any goodwill that arisesis tested annually for impairment. Any gain on abargain purchase gain is recognized in profit or loss
immediately. Transaction costs are expensed as incurred, except if related to the issue of debt or equity securities.

The consideration transferred does not include amounts related to the settlement of pre-existing relationships. Such amounts are recognized in profit or loss.

Any contingent consideration is measured at fair value at the acquisition date. If an obligation to pay contingent consideration that meets the definition of a financial instrument is
classified as equity, then it is not reemeasured and settlement is accounted for within equity. Otherwise, subsequent changes to the fair value of the contingent consideration are
recognized in profit or loss.

Contingent Liabilities

From time to time, the Group isinvolved in routine litigation that arises in the ordinary course of business. Provisions for litigation are recognized as set out in Note 3(N). Contingent
liabilities for litigation and other claims do not result in provisions, but are disclosed in Note 19. The outcomes of legal proceedings with the Group are subjected to significant

uncertainty and changesin factors impacting management’s assessments could materially impact the consolidated financial statements.
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Note 3 - Significant Accounting Policies

The principal accounting policies applied in the preparation of these consolidated financial statements are set out below. The Group has consistently applied the following accounting
policiesto all periods presented in these consolidated financial statements, unless otherwise stated.

First-time application of new accounting standar ds, amendments and inter pretations

Commencing on January 1, 2018, the Group implemented the new accounting standards and amendments as described bel ow:

®

IFRS 9 (2014), Financial I nstruments
i) The accounting for financial assets before January 1, 2018 are asfollows:

The Group classifies non-derivative financial assets into the following categories: financial assets at fair value through profit and loss, held-to-maturity financial assets, loans and
receivables and held-for-sale financial assets.

The Group classifies non- financial liabilitiesinto the other financial liabilities categories.

a) Non-derivative financial assets and financial liabilities - recognition and de-recognition

The Group initially recognizes loans and receivables and debt securities issued on the date that they are originated. All other financial assets and financial liabilities are recognized
initially on the trade date.

The Group derecognizes a financial asset when the contractual rights to the cash flows from the asset expire, or it transfers the rights to receive the contractual cash flowsin a
transaction in which substantially all of the risks and rewards of ownership are transferred and does not retains control over the transferred asset. Any interest in such derecognized
financial asset that is created or retained by the Group is recognized as a separate asset or liability.

The Group derecognizes afinancial liability when its contractual obligations are discharged, or cancelled or expire.

Financial assets and financial liabilities are offset and the net amount presented in the consolidated statement of financial position when, and only when, the Group currently has a
legally enforceable right to offset the amounts and intends either to settle them on anet basis or to realize the asset and settle the liability simultaneously.

b) Non-derivative financial assets— measurement

Financial assets at fair value through profitandloss A financial asset is classified at fair value through profit or loss if it is classified as held for trading or is designated as
such on initial recognition. Directly attributable transaction costs are recognized in profit or loss as incurred. Financial
assets at fair value through profit or loss are measured at fair value, and changes therein, including any interest or
dividend income, are recognized in profit or loss.

Held-to-maturity financial assets These assets are initially recognized at fair value plus any directly attributable transaction costs. Subsequent to initial
recognition, they are measured at amortized cost using the effective interest method.

Loans and receivables These assets are recognized initially at fair value plus any directly attributable transaction costs. Subsequent to initial
recognition, they are measured at amortized cost using the effective interest method, less any impairment losses.

Held-for-sale financial assets These assets are recognized initially at fair value plus any directly attributable transaction costs. Subsequent to initial
recognition, they are measured at fair value and changes therein, other than impairment losses and foreign currency
differences on debt instruments, are recognized in Other Comprehensive Income (“OCI") and accumulated in the fair
value reserve. When these assets are derecognized, the gain or loss accumulated in equity is reclassified to profit or
loss.




Note 3 - Significant Accounting Policies (Cont’d)
c) Non-derivative financial liabilities - Measurement
Non-derivative financial liabilitiesinclude loans and credit from banks and others, debentures, trade and other payables and finance lease liabilities.

Non-derivative financial liabilities are initially recognized at fair value plus any directly attributable transaction costs. Subsequent to initial recognition, these liabilities are measured
at amortized cost using the effective interest method.

d) Derivativefinancia instruments and hedge accounting
The Group holds derivative financial instrumentsto hedge its foreign currency and interest rate risk exposures.

Derivatives are recognized initially at fair value; any directly attributable transaction costs are recognized in profit or loss as incurred. Subsequent to initial recognition, derivatives
are measured at fair value, and changes therein are generally recognized in profit or loss.

e) Cashflow hedges

When a derivative is designated as a cash flow hedging instrument, the effective portion of changes in the fair value of the derivative is recognized in OCI and accumulated in the
hedging reservein equity. Any ineffective portion of changesin the fair value of the derivative is recognized immediately in profit or loss.

The amount accumulated in equity isretained in OCI and reclassified to profit or lossin the same period or periods during which the hedged item affects profit or loss.

If the hedging instrument no longer meets the criteria for hedge accounting, expires or is sold, terminated or exercised, or the designation is revoked, then hedge accounting is
discontinued prospectively. If the forecast transaction is no longer expected to occur, then the amount accumulated in equity is reclassified to profit or loss.

f)  Financial guarantees

A financial guarantee is initially recognized at fair value. In subsequent periods, a financial guarantee is measured at the higher of the amount recognized in accordance with the
guidelines of 1AS 37 Provisions, Contingent Liabilities and Contingent Assets, and the liability initially recognized under 1AS 39 Financial Instruments: Recognition and
Measurement and subsequently amortized in accordance with the guidelines of IAS 18 Revenue. Any resulting adjustment of the liability is recognized in profit or loss.

ii) Commencing in the first quarter of 2018, the Group implemented IFRS 9 (2014), Financial Instruments (in this section: “the Standard” or “IFRS 9”), which supersedes IAS 39,
Financial Instruments: Recognition and Measurement (in this section: “IAS 39”). The Group has elected to implement the Standard as from January 1, 2018, without adjustment of the
comparative figures.

All financial instruments that under 1AS 39 had been allocated to the loans and receivables measurement group, have been reallocated to the amortized cost measurement group
pursuant to the provisions of IFRS 9. The first-time implementation of IFRS 9 did not have a material effect on the opening balances of retained earnings and other equity
components.

Presented below are the principal changes in the accounting policy following the implementing of the Standard, commencing on January 1, 2018:
a) Classification and measurement of financial assets and financial liabilities
Initial recognition and measurement

The Group initially recognizes trade receivables on the date that they are originated. All other financial assets and financial liabilities are initially recognized on the date on
which the Group becomes a party to the contractual provisions of the instrument. As arule, afinancial asset or afinancial liability are initially measured at fair value with the
addition, for a financial asset or a financial liability that are not presented at fair value through profit or loss, of transaction costs that can be directly attributed to the
acquisition or the issuance of the financial asset or the financial liability. Trade receivables that do not contain a significant financing component are initially measured at the
price of the related transaction. Trade receivables originating in contract assets are initially measured at the carrying amount of the contract assets on the date of
reclassification from contract assets to receivables.




Note 3 - Significant Accounting Policies (Cont’d)

Financial assets - subsequent classification and measur ement
Oninitial recognition, financial assets are classified to measurement at amortized cost.

Financial assets are not reclassified in subsequent periods, unless, and only to the extent that the Group changes its business model for the management of financial debt
assets, in which case the affected financial debt assets are reclassified at the beginning of the reporting period following the change in the business model.

A financial asset is measured at amortized cost if it meets the two following cumulative conditions and is not designated for measurement at fair value through profit or loss:
- Theobjective of the entity's business model isto hold the financial asset to collect the contractual cash flows; and

- Thecontractual terms of the financial asset create entitlement on specified dates to cash flows that are solely payments of principal and interest on the principal amount
outstanding.

The Group has balances of trade and other receivables and deposits that are held under a business model the objective of which is collection of the contractual cash flows. The
contractual cash flows in respect of such financial assets comprise solely payments of principal and interest that reflects consideration for the time-value of the money and the
credit risk. Accordingly, such financial assets are measured at amortized cost.

Financial assets at amortized cost

In subsequent periods, these assets are measured at amortized cost, using the effective interest method and net of impairment losses. Interest income, currency exchange gains
or losses and impairment are recognized in profit or loss. Any gains or losses on derecognition are also carried to profit or loss.

Financial assetsat fair valuethrough profit or loss

In subsequent periods, these assets are measured at fair value. Net gains and losses are carried to profit or loss.
Financial liabilities- classification, subsequent measurement and gains and losses

Financial liabilities are classified to measurement at amortized cost or at fair value through profit or loss. Financial liabilities at fair value through profit or loss are measured at
fair value, and any net gains and losses, including any interest expenses, are recognized in profit or loss. Other financial liabilities are measured at amortized cost in subsequent
periods, using the effective interest method. Interest expenses and currency exchange gains and losses are recognized in profit or loss. Any gains or losses on derecognition
are also carried to profit or loss.

Derecognition of financial liabilities

Financial liabilities are derecognized when the contractual obligation of the Group expires or when it is discharged or canceled. Additionally, a significant amendment of the
terms of an existing financial liability, or an exchange of debt instruments having substantially different terms, between an existing borrower and lender, are accounted for as an
extinguishment of the original financial liability and the recognition of anew financial liability at fair value.

The difference between the carrying amount of the extinguished financial liability and the consideration paid (including any other non-cash assets transferred or liabilities
assumed), is recognized in profit or loss. In the event of a non-material modification of terms (or exchange of debt instruments), the new cash flows are discounted at the
original effective interest rate and the difference between the present value of financial liability under the new terms and the present value of the original financial liability is
recognized in profit or loss.
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Impairment

Financial assets, contract assetsand receivableson a lease

The Group creates aprovision for expected credit lossesin respect of:
- Contract assets (as defined in IFRS 15).

- Financial assets measured at amortized cost.

The Group has elected to measure the provision for expected credit losses in respect of trade receivables, contract assets and receivables on alease at an amount that is equal
to the credit losses expected over the life of the instrument.

In assessing whether the credit risk of a financial asset has significantly increased since initial recognition and in assessing expected credit losses, the Group takes into
consideration information that is reasonable and verifiable, relevant and attainable at no excessive cost or effort. Such information comprises quantitative and qualitative
information, aswell as an analysis, based on the past experience of the Group and the reported credit assessment, and contains forward-looking information.

The Group assumes that the credit risk of afinancial asset has increased significantly since initial recognition whenever contractual payments are more than 30 daysin arrears.

The Group considers afinancial asset to bein default if:

- Itisnot probable that the borrower will fully meet its payment obligations to the Company, and the Company has no right to perform actions such as the realization of
collaterals (if any); or

- Thecontractual paymentsin respect of the financial asset are more than 90 daysin arrears.
The Group considers adebt instrument as having alow credit risk if its credit risk coincides with the global structured definition of “investment rating”.
The credit losses expected over the life of the instrument are expected credit losses arising from all potential default events throughout the life of the financial instrument.

Expected credit losses in a 12-month period are the portion of the expected credit losses arising from potential default events during the period of 12 months from the reporting
date.

The maximum period that is taken into account in assessing the expected credit losses is the maximum contractual period over which the Group is exposed to credit risk.
M easurement of expected credit losses

Expected credit losses represent a probability-weighted estimate of credit losses. Credit losses are measured at the present value of the difference between the cash flows to
which the Group is entitled under the contract and the cash flows that the Group expectsto receive.

Expected credit |osses are discounted at the effective interest rate of the financial asset.
Financial assetsimpaired by credit risk
At each reporting date, the Group assesses whether financial assets that are measured at amortized cost and debt instruments that are measured at fair value through other

comprehensive income have become impaired by credit risk. A financial asset isimpaired by credit risk upon the occurrence of one or more of the events that adversely affect
the future cash flows estimated for such financial asset.
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Presentation of impairment

A provision for expected credit lossesin respect of afinancial asset that is measured at amortized cost is presented as a reduction of the gross carrying amount of the financial
asset.

The provision for expected credit losses in respect of investments in debt instruments that are measured at fair value through other comprehensive income is recognized in
other comprehensive income and does not reduce the carrying amount of the financial asset.

Impairment losses in respect of trade and other receivable, including contract assets, are presented separately in the statements of profit or loss and other comprehensive
income. Impairment losses in respect of other financial assets are presented under financing expenses.

Derivative financial instruments, including hedge accounting
The Group holds derivative financial instruments.

Derivatives are recognized initially at fair value. Subsequent to initial recognition, derivatives are measured at fair value, and changes therein are generally recognized in profit
or loss.

Hedge accounting

As of December 31, 2018, hedge relationships designated for hedge accounting under 1AS 39 qualify for hedge accounting under IFRS 9, and are therefore deemed as
continuing hedge relationships.

Cash flow hedges

When a derivative is designated as a cash flow hedging instrument, the effective portion of changesin the fair value of the derivative is recognized in OCI and accumulated in
the hedging reserve in equity. Any ineffective portion of changesin thefair value of the derivative is recognized immediately in profit or loss.

The amount accumulated in equity isretained in OCI and reclassified to profit or lossin the same period or periods during which the hedged item affects profit or loss.

If the hedging instrument no longer meets the criteria for hedge accounting, expires or is sold, terminated or exercised, or the designation is revoked, then hedge accounting is
discontinued prospectively. If the forecast transaction is no longer expected to occur, then the amount accumulated in equity isreclassified to profit or loss.

Financial guarantees
A financial guaranteeisinitially recognized at fair value. In subsequent periods, afinancial guarantee is measured at the higher of the amount recognized in accordance with the

guidelines of 1AS 37 Provisions, Contingent Liabilities and Contingent Assets, and the liability initially recognized under IFRS 9 Financial Instruments and subsequently
amortized in accordance with the guidelines of IFRS 15 Revenue from Contracts with Customers. Any resulting adjustment of the liability isrecognized in profit or loss.
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IFRS 15, Revenue from Contractswith Customers

On January 1, 2018, the Group has implemented for the first time International Financial Reporting Standard No. 15 (in this section: “IFRS 15" or “the Standard”), which sets out
guidelines for revenue recognition.

The Group has el ected to implement the Standard using the catch-up approach, with an adjustment of the balance of retained earnings as of January 1, 2018, and without restatement
of the comparative figures. The first-time implementation of the Standard did not have a material cumulative effect on the financia statements as of January 1, 2018. Thus, no
adjustment was made.

The Standard presents a new five-step model for the recognition of revenue from contracts with customers:

(1)  Identifying the contract with the customer.

(20 Identifying separate performance obligationsin the contract.

(3)  Determining the transaction price.

(4)  Allocating the transaction price to separate performance obligations.

(5)  Recognizing revenue when the performance obligations are satisfied.

Presented in Note 3(O) are the principal s of the new accounting policy for revenue recognition, as applied following the adoption of IFRS 15, commencing on January 1, 2018.

IFRIC 22, Foreign Currency Transactions and Advance Consideration

The Interpretation determines that the date of the transaction, for the purpose of determining the exchange rate in recognizing a foreign-currency transaction involving advances, is
the date of initial recognition by the Group of the non-monetary asset/liability in respect of the advance. If there are multiple payments or receipts in advance, the Group will

establish a date of transaction for each payment/receipt.

The Interpretation was applied prospectively.

B. Basisfor consolidation/ combination

®

Business combinations

The Group accounts for all business combinations according to the acquisition method.

The acquisition date is the date on which the Group obtains control over an acquiree. Control exists when the Group is exposed, or has rights, to variable returns from its
involvement with the acquiree and it has the ability to affect those returns through its power over the acquiree. Substantive rights held by the Group and others are taken into

account when assessing control.

The Group recognizes goodwill on acquisition according to the fair value of the consideration transferred less the net amount of the fair value of identifiable assets acquired less the
fair value of liabilities assumed.

If the Group pays a bargain price for the acquisition (meaning including negative goodwill), it recognizes the resulting gain in profit or loss on the acquisition date.

The Group recognizes contingent consideration measured at fair value at the acquisition date. The contingent consideration that meets the definition of afinancial instrument that is
not classified as equity will be measured at fair value through profit or loss; except for non-derivative financial instrument contingent consideration which will be measured through
other comprehensive income.

Furthermore, goodwill is not adjusted in respect of the utilization of carry-forward tax losses that existed on the date of the business combination.

Costs associated with acquisitions that were incurred by the acquirer in the business combination such as: finder's fees, advisory, legal, valuation and other professional or
consulting fees are expensed in the period the services are received.
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Subsidiaries

Subsidiaries are entities controlled by the Company. The financial statements of subsidiaries are included in the consolidated financial statements from the date that control
commences until the date when control ceased. The accounting policies of subsidiaries have been changed when necessary to align them with the policies adopted by the Company.

The Company has no interest in structured entities as of December 31, 2018, 2017 and 2016.
Non-Controlling Interest (“NCI”)

NCI comprises the equity of a subsidiary that cannot be attributed, directly or indirectly, to the parent company, and they include additional components such as: share-based
payments that will be settled with equity instruments of the subsidiaries and options for shares of subsidiaries.

NClsare measured at their proportionate share of the acquiree' sidentifiable net assets at the acquisition date.
Changesin the Group'sinterest in asubsidiary that do not result in aloss of control are accounted for as equity transactions.
Transactions with NCI, while retaining control

Transactions with NCI while retaining control are accounted for as equity transactions. Any difference between the consideration paid or received and the change in NCI isincluded
directly in equity.

Allocation of comprehensive income to the shareholders

Profit or loss and any part of other comprehensive income are allocated to the owners of the Group and the NCI. Total comprehensive incomeis allocated to the owners of the Group
and the NCI even if theresult is anegative balance of NCI.

Furthermore, when the holding interest in the subsidiary changes, while retaining control, the Group re-attributes the accumulated amounts that were recognized in other
comprehensive income to the owners of the Group and the NCI.

Cash flows deriving from transactions with holders of NCI while retaining control are classified under “financing activities” in the statement of cash flows.
Investmentsin equity-accounted investees
The Group'sinterests in equity-accounted investees comprise interests in associates and ajoint-venture.

Associates are entities in which the Group has the ability to exercise significant influence, but not control, over the financial and operating policies. In assessing significant
influence, potential voting rights that are currently exercisable or convertible into shares of the investee are taken into account.

Joint-venture is an arrangement in which the Group has joint control, whereby the Group has the rights to assets of the arrangement, rather than rights to its assets and obligations
for itsliabilities.

Associates and joint-venture are accounted for using the equity method (equity accounted investees) and are recognized initially at cost. The cost of the investment includes
transaction costs. The consolidated financial statements include the Group's share of the income and expenses in profit or loss and of other comprehensive income of equity
accounted investees, after adjustments to align the accounting policies with those of the Group, from the date that significant influence commences until the date that significant
influence ceases.

The Group's share of post-acquisition profit or lossis recognized in the income statement, and its share of post-acquisition movementsin other comprehensive income is recognized
in other comprehensive income with a corresponding adjustment to the carrying amount of the investment.

When the Group’s share of 10sses exceeds itsinterest in an equity accounted investee, the carrying amount of that interest, including any long-term interests that form part thereof,
is reduced to zero. When the Group's share of long-term interests that form a part of the investment in the investee is different from its share in the investee’s equity, the Group
continues to recognize its share of the investee's losses, after the equity investment was reduced to zero, according to its economic interest in the long-term interests, after the
aforesaid interests were reduced to zero. When the group’s share of losses in an associate equals or exceeds its interest in the associate, including any long-term interests that, in
substance, form part of the entity’s net investment in the associate, the recognition of further losses is discontinued except to the extent that the Group has an obligation to support
the investee or has made payments on behalf of the investee.
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Loss of significant influence

The Group discontinues applying the equity method from the date it loses significant influence in an associate and it accounts for the retained investment as a financial asset, as
relevant.

On the date of losing significant influence, the Group measures at fair value any retained interest it hasin the former associate. The Group recognizesin profit or loss any difference
between the sum of the fair value of the retained interest and any proceeds received from the partial disposal of the investment in the associate or joint venture, and the carrying
amount of the investment on that date.

Amounts recognized in equity through other comprehensive income with respect to such associates are reclassified to profit or loss or to retained earnings in the same manner that
would have been applicable if the associate had itself disposed the related assets or liabilities.

Changein interest held in equity accounted investees whiler etaining significant influence

When the Group increases its interest in an equity accounted investee while retaining significant influence, it implements the acquisition method only with respect to the additional
interest obtained whereas the previous interest remains the same.

When there is a decrease in the interest in an equity accounted investee while retaining significant influence, the Group derecognizes a proportionate part of its investment and
recognizesin profit or lossagain or loss from the sale under other income or other expenses.

Furthermore, on the same date, a proportionate part of the amounts recognized in equity through other comprehensive income with respect to the same equity accounted investee
arereclassified to profit or loss or to retained earnings in the same manner that would have been applicable if the associate had itself realized the same assets or liabilities.

Intra-group Transactions

Intra-group balances and transactions, and any unrealized income and expenses arising from intra-group transactions, are eliminated. Unrealized gains arising from transactions with
equity accounted investees are eliminated against the investment to the extent of the Group’s interest in the investee. Unrealized losses are eliminated in the same way as unrealized
gains, but only to the extent that there is no evidence of impairment.

Reor ganizationsunder Common Control Transactions

Common control transactions that involve the setup of a new group company and the combination of entities under common control are recorded using the book values of the
parent company.
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Foreign currency transactions
Transactionsin foreign currencies are translated into the respective functional currencies of Group entities at exchange rates at the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies at the reporting date are translated into the functional currency at the exchange rate at that date. Non-monetary
items measured at historical cost would be reported using the exchange rate at the date of the transaction.

Foreign currency differences are generally recognized in profit or loss, except for differences relating to qualifying cash flow hedges to the extent the hedge is effective which are
recognized in other comprehensive income.

Foreign operations

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on acquisition, are translated into US dollars at exchange rates at the reporting
date. Theincome and expenses of foreign operations are translated into US dollars at average exchange rates over the relevant period.

Foreign operation translation differences are recognized in other comprehensive income.

When the foreign operation is a non-wholly-owned subsidiary of the Group, then the relevant proportionate share of the foreign operation translation difference is allocated to the
NCI.

When a foreign operation is disposed of such that control or significant influence is lost, the cumulative amount in the translation reserve related to that foreign operation is
reclassified to profit or loss as a part of the gain or loss on disposal .

Furthermore, when the Group’s interest in a subsidiary that includes a foreign operation changes, while retaining control in the subsidiary, a proportionate part of the cumulative
amount of the translation difference that was recognized in other comprehensive income s reattributed to NCI.

The Group disposes of only part of its investment in an associate that includes a foreign operation, while retaining significant influence, the proportionate part of the cumulative
amount of the translation differenceis reclassified to profit or loss.

Generaly, foreign currency differences from a monetary item receivable from or payable to aforeign operation, including foreign operations that are subsidiaries, are recognized in
profit or lossin the consolidated financial statements.

Foreign exchange gains and losses arising from a monetary item receivable from or payable to a foreign operation, the settlement of which is neither planned nor likely in the
foreseeable future, are considered to form part of a net investment in aforeign operation and are recognized in other comprehensive income, and are presented within equity in the
translation reserve.

Cash and Cash Equivalents

In the consolidated statement of cash flows, cash and cash equivalents includes cash on hand, deposits held at call with banks, other short-term highly liquid investments with original
maturities of three months or less.
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E. Property, plant and equipment, net
(1) Recognition and measur ement

Items of property, plant and equipment comprise mainly power station structures, power distribution facilities and related offices. These items are measured at historical cost less
accumulated depreciation and accumulated impairment losses. Historical cost includes expenditure that is directly attributable to the acquisition of theitems.

¢ Thecost of materials and direct labor;

*  Any other costsdirectly attributable to bringing the assets to aworking condition for their intended use;

*  When the Group has an obligation to remove the assets or restore the site, an estimate of the costs of dismantling and removing the items and restoring the site on which they
arelocated; and

*  Capitalized borrowing costs.

If significant parts of an item of property, plant and equipment items have different useful lives, then they are accounted for as separate items (major components) of property, plant
and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognized in profit or lossin the year the asset is derecognized.
(2) Subsequent Cost

Subsequent expenditure is capitalized only if it is probable that the future economic benefits associated with the expenditure will flow to the Group, and its cost can be measured
reliably.

(3) Depreciation
Depreciation is calculated to write off the cost of items of property, plant and equipment less their estimated residual values using the straight-line method over their estimated useful
lives, and is generally recognized in profit or loss. Leased assets are depreciated over the shorter of the lease term and their useful lives unlessit is reasonably certain that the Group

will obtain ownership by the end of the lease term. Freehold land is not depreciated.

The following useful lives shown on an aver age basis ar e applied acrossthe Group:

Years
Land, roads and buildings 30
Installations, machinery and equipment 5-25
Dams 18-80
Office furniture, motor vehicles and other equipment 3-16
Computer 3
Leasehold improvements (*) 3-30

* The shorter of the lease term and useful life
Depreciation methods, useful lives and residual values are reviewed by management of the Group at each reporting date and adjusted if appropriate.
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Intangible assets, net
(1) Recognition and measur ement

Goodwill

Software

Concessions

Customer relationships

Other intangible assets

(2) Amortization

Goodwill arising on the acquisition of subsidiaries is measured at cost less accumulated impairment losses. In respect of equity accounted
investees, the carrying amount of goodwill isincluded in the carrying amount of the investment; and any impairment lossis allocated to the
carrying amount of the equity investee asawhole.

Software acquired by the Group and have a finite useful life are measured at cost less accumulated amortization and any accumulated
impairment losses.

Intangible assets granted by the Energy and Mining Ministry of Guatemala to DEORSA and DEOCSA to operate power distribution
business in defined geographic areas, and acquired as part of business combination. The Group measures Concessions at cost less
accumulated amortization and any accumulated impai rment losses.

Intangible assets acquired as part of a business combination and are recognized separately from goodwill if the assets are separable or arise
from contractual or other legal rights and their fair value can be measured reliably. Customer relationships are measured at cost less
accumulated amortization and any accumulated impairment losses.

Other intangible assets, including licenses, patents and trademarks, which are acquired by the Group and have finite useful lives are
measured at cost |less accumul ated amortization and any accumulated impairment |osses.

Amortization is calculated to charge to expense the cost of intangible assets less their estimated residual values using the straight-line method over their useful lives, and is
generally recognized in profit or loss. Goodwill is not amortized.

The estimated useful lives for current and comparative year are as follows:

Concessions
Customer relationships
Software

Others

33years*
1-12 years
3-10years

5-27 years

* The concessions are amortized over the remaining life of the licenses from the date of the business combination.

Amortization methods and useful lives are reviewed by management of the Group at each reporting date and adjusted if appropriate.

Subsequent expenditure

Subsequent expenditure is capitalized only when it increases the future economic benefits embodied in the specific asset to which it relates. All other expenditure, including expenditure on
internally generated goodwill is expensed asincurred.
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H.  Service Concession arrangements

The Group has examined the characteristics, conditions and terms currently in effect under its electric energy distribution license and the guidelines established by IFRIC 12. On the basis
of such analysis, the Group concluded that its license is outside the scope of IFRIC 12, primarily because the grantor does not control any significant residual interest in the infrastructure
at the end of the term of the arrangement and the possibility of renewal.

The Group accounts for the assets acquired or constructed in connection with the Concessions in accordance with IAS 16 Property, plant and equipment.
L eases
(1) Leased assets
Assets held by the Group under leases that transfer to the Group substantially all of the risks and rewards of ownership are classified as finance leases. The leased assets are

measured initially at an amount equal to the lower of their fair value and the present value of the minimum lease payments. Subsequent to initial recognition, the assets are accounted
for in accordance with the accounting policy applicable to that asset.

Asset held under other |leases are classified as operating |eases and are not recognized in the Group's consolidated statement of financial position.
(2) Leasepayments

Payments made under operating leases, other than conditional lease payments, are recognized in profit or loss on a straight-line basis over the term of the lease. Lease incentives
received are recognized as an integral part of the total |ease expense, over the term of the lease.

Minimum |ease payments made under finance |eases are apportioned between the finance expense and the reduction of the outstanding liability. The finance expense is allocated to
each period during the lease term so as to produce a constant periodic rate if interest on the remaining balance of the liability.

J. Inventories

Inventories are measured at the lower of cost and net realizable value. Inventories consist of fuel, spare parts, materials and supplies. Cost is determined by using the average cost method.

K. Borrowing costs

Specific and non-specific borrowing costs are capitalized to qualifying assets throughout the period required for completion and construction until they are ready for their intended use.
Non-specific borrowing costs are capitalized in the same manner to the same investment in qualifying assets, or portion thereof, which was not financed with specific credit by means of a
rate which is the weighted-average cost of the credit sources which were not specifically capitalized. Foreign currency differences from credit in foreign currency are capitalized if they are
considered an adjustment of interest costs. Other borrowing costs are expensed as incurred. Income earned on the temporary investment of specific credit received for investing in a
qualifying asset is deducted from the borrowing costs eligible for capitalization.
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Impairment of non-financial assets

At each reporting date, management of the Group reviews the carrying amounts of its non-financial assets (other than inventories and deferred tax assets) to determine whether there is
any indication of impairment. If any such indication exists, then the asset’s recoverable amount is estimated. Goodwill is tested annually for impairment or whenever impairment indicators
exist.

For impairment testing, assets are grouped together into smallest group of assets that generates cash inflows from continuing use that are largely independent of the cash inflows of other
assets or CGU. Goodwill arising from abusiness combination is alocated to CGUs or group of CGUs that are expected to benefit from these synergies of the combination.

The recoverable amount of an asset or CGU is the greater of itsvaluein use and itsfair value less costs to sell. Valuein useis based on the estimated future cash flows, discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the time value of money and the risks specific to the asset or CGU.

Animpairment lossis recognized if the carrying amount of an asset or CGU exceeds its recoverable amount.

Impairment losses are recognized in profit or loss. They are allocated first to reduce the carrying amount of any goodwill allocated to the CGU, and then to reduce the carrying amounts of
the other assetsin the CGU on apro ratabasis.

An impairment loss in respect of goodwill is not reversed. For other assets, an assessment is performed at each reporting date for any indications that these losses have decreased or no
longer exist. An impairment loss is reversed if there has been a change in the estimates used to determine the recoverable amount and is reversed only to the extent that the asset's
carrying amount does not exceed the carrying amount that would have been determined, net of depreciation or amortization, if no impairment loss had been recognized.

Employee benefits

(1)  Short-term employee benefits

Short-term employee benefits are expensed as the related service is provided. A liability is recognized for the amount expected to be paid if the Group has a present legal or
constructive obligation to pay this amount as a result of past service provided by the employee, and the obligation can be estimated reliably. The employee benefits are classified,
for measurement purposes, as short-term benefits or as other long-term benefits depending on when the Group expects the benefits to be wholly settled.

(20 Bonusplanstransactions

The Group's senior executives receive remuneration in the form of share-appreciations rights, which can only be settled in cash (cash-settled transactions). The cost of cash-settled
transactions is measured initially at the grant date. With respect to grants made to senior executives of OPC Energy Ltd (“OPC”), this benefit is cal culated by determining the present
value of the settlement (execution) price set forth in the plan. The liability is reemeasured at each reporting date and at the settlement date based on the formulas described above.
Any changesin the liability are recognized as operating expensesin profit or |oss.

(3)  TIermination Benefits
Severance pay is charged to income statement when there is a clear obligation to pay termination of employees before they reach the customary age of retirement according to a
formal, detailed plan, without any reasonable chance of cancellation, The benefits given to employees upon voluntary retirement are charged when the Group proposes a plan to the
employees encouraging voluntary retirement, it is expected that the proposal will be accepted and the number of employee acceptances can be estimated reliably.

(4)  Defined Benefit Plans
The calculation of defined benefit obligation is performed at the end of each reporting period by a qualified actuary using the projected unit credit method. Remeasurements of the
defined benefit liability, which comprise actuarial gains and losses and the effect of the asset ceiling (if any, excluding interest), are recognized immediately in OCI. Interest expense

and other expenses related to defined benefit plan are recognized in profit or loss.

When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that relates to past service or the gain or loss on curtailment is recognized
immediately in profit or loss. The Group recognizes gains and |osses on the settlement of a defined benefit plan when the settlement occurs.
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(5)  Share-based compensation plans
Qualifying employees are awarded grants of the Group's shares under the Group's 2014 Share Incentive Plan. The fair value of the grants are recognized as an employee
compensation expense, with a corresponding increase in equity. The expense is amortised over the service period — the period that the employee must remain employed to receive
the benefit of the award. At each balance sheet date, the Group revises its estimates of the number of grants that are expected to vest. It recognises the impact of the revision of
original estimates in employee expenses and in a corresponding adjustment to equity over the remaining vesting period.

N.  Provisions

Provisions are recognized when the Group has a present legal or constructive obligation as aresult of past events, it is probable that an outflow of resources embodying economic benefits
will be required to settle the obligation and areliable estimate can be made of the amount of the obligation.

Provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of the time value of money and the risks specific to the
liability. The unwinding of the discount is recognized as finance cost.

O. Revenuerecognition
Revenuefrom electricity
Accounting policy applied commencing from January 1, 2018
The Group recognizes revenue when the customer obtains control over the promised goods or services. The revenue is measured according to the amount of the consideration to which
the Group expects to be entitled in exchange for the goods or services promised to the customer. Revenue from sale of electricity is recognized in the period in which the sale takes place.
The Group's revenues include mainly revenue from sale of electricity to private customers and to Israel Electric Company (IEC).
Identification of the contract

The Group treats a contract with a customer only where all of the following conditions are fulfilled:

(A) Thepartiesto the contract have approved the contract (in writing, orally or according to other customary business practices) and they are committed to satisfying their obligations
thereunder;

(B) TheGroupisabletoidentify therights of each party in relation to the goods or servicesthat are to be transferred;

(C) TheGroupisableto identify the payment termsfor the goods or services that are to be transferred;

(D)  Thecontract has commercial substance (i.e., the entity’ s risk, timing and amount of future cash flows are expected to change as aresult of the contract); and
(E)  Itisprobablethat the consideration to which the Group is entitled to in exchange for the goods or services transferred to the customer will be collected.

For purposes of Paragraph (E) the Group examines, among other things, the percentage of the advance payments received and the spread of the contractual payments, past experience with
the customer and the status and existence of sufficient collateral.

Combination of contracts

The Group combines two or more contracts entered into on the same date or on proximate dates with the same customer (or related parties of the customer) and accounts for them as one
contract when one or more of the following conditions are met:
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(A)  Negotiations were held on the contracts as one package with a single commercial purpose;
(B)  Theamount of the consideration in one contract depends on the price or performance of a different contract; or
(C) Thegoods or services promised in the contracts (or certain goods or services promised in each one of the contracts) constitute a single performance obligation.

Identification of performance obligations

On the contract’s inception date the Group assesses the goods or services promised in the contract with the customer and identifies as a performance obligation any promise to transfer to
the customer one of the following:

(A)  Goodsor services (or abundle of goods or services) that are distinct; or

(B) A seriesof distinct goods or services that are substantially the same and have the same pattern of transfer to the customer.

The Group identifies goods or services promised to the customer as being distinct when the customer can benefit from the goods or services on their own or in conjunction with other
readily available resources and the Group’s promise to transfer the goods or services to the customer is separately identifiable from other promises in the contract. In order to examine
whether a promise to transfer goods or services is separately identifiable, the Group examines whether it is providing a significant service of integrating the goods or services with other
goods or services promised in the contract into one integrated outcome that is the purpose of the contract.

In the area of sales of electricity, as part of the contracts with customers for sale of electricity, the Group identified one performance obligation in each contract

Determination of the transaction price

The transaction price is the amount of the consideration to which the Group expects to be entitled in exchange for the goods or services promised to the customer, other than amounts
collected for third parties. The Group takes into account the effects of all the following elements when determining the transaction price: variable consideration, the existence of a
significant financing component, non-cash consideration, and consideration payable to the customer.

Variable consideration

The transaction price includes fixed amounts and amounts that may change as a result of discounts, credits, price concessions, incentives, penalties, claims and disputes and contract
modifications where the consideration in their respect has not yet been agreed to by the parties.

The Group includes the amount of the variable consideration, or part of it, in the transaction price only when it is highly probable that its inclusion will not result in a significant revenue
reversal in the future when the uncertainty has been subsequently resolved. At the end of each reporting period and if necessary, the Group revises the amount of the variable

consideration included in the transaction price.

Discharge of performance obligations

Revenue is recognized when the Group discharges a performance obligation by transferring control over promised goods or services to the customer.
Contract costs

Incremental costs of obtaining a contract with a customer, such as sales fees to agents, are recognized as an asset when the Group is likely to recover these costs. Costs to obtain a
contract that would have been incurred regardless of the contract are recognized as an expense asincurred, unless the customer can be billed for those costs.
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Note 3 - Significant Accounting Policies (Cont’d)

Costs incurred to fulfill a contract with a customer and that are not covered by another standard are recognized as an asset when they: relate directly to a contract the Group can
specifically identify; they generate or enhance resources of the Group that will be used in satisfying performance obligations in the future; and they are expected to be recovered. In any
other case the costs are recognized as an expense as incurred.

Capitalized costs are amortized in the statement of income on a systematic basis that is consistent with the pattern of transfer of the goods or services to which the asset relates.

In every reporting period, the Group examines whether the carrying amount of the asset recognized as aforesaid exceeds the consideration the entity expects to receive in exchange for the
goods or services to which the asset relates, less the costs directly attributable to the provision of these goods or services that were not recognized as expenses, and if necessary an
impairment lossis recognized in the statement of income.

Contract modifications

A contract modification is a change in the scope or price (or both) of a contract that was approved by the parties to the contract. A contract modification can be approved in writing, orally
or beimplied by customary business practices. A contract modification can take place also when the parties to the contract have a disagreement regarding the scope or price (or both) of
the modification or when the parties have approved the modification in scope of the contract but have not yet agreed on the corresponding price modification.

When a contract modification has not yet been approved by the parties, the Group continues to recognize revenues according to the existing contract, while disregarding the contract
modification, until the date the contract modification is approved or the contract modification islegally enforceable.

The Group accounts for a contract modification as an adjustment of the existing contract since the remaining goods or services after the contract modification are not distinct and therefore
constitute a part of one performance obligation that is partially satisfied on the date of the contract modification. The effect of the modification on the transaction price and on the rate of
progress towards full satisfaction of the performance obligation is recognized as an adjustment to revenues (increase or decrease) on the date of the contract modification, meaning on a
catch-up basis.

Accounting policy applied in periods prior to January 1, 2018

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Group and the revenue can be reliably measured. Revenues from the sale of electricity are
recognized in the period in which the sale occurs. The Company’ s revenues are primarily from sale of electricity to private customers and to Israel Electric Company.
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P.

Government grants

Government grants related to distribution projects are not recognized until there is reasonable assurance that the Group will comply with the conditions attaching to them and that the
grants will be received. Government grants are recorded at the value of the grant received and any difference between this value and the actual construction cost is recognized in profit or
loss of the year in which the asset is released.

Government grants related to distribution assets are deducted from the related assets. They are recognized in statement of income on a systematic basic over the useful life of the related
asset reducing the depreciation expense.

Depositsreceived from consumers

Deposits received from consumers, plus interest accrued and less any outstanding debt for past services, are refundable to the users when they cease using the electric energy service
rendered by the Group. The Group has classified these deposits as current liabilities since the Group does not have legal rights to defer these payments in a period that exceed a year.
However, the Group does not anticipate making significant paymentsin the next year.

Energy purchase

Costs from energy purchases either acquired in the spot market or from contracts with suppliers are recorded on an accrual basis according to the energy actually delivered. Purchases of
electric energy, including those which have not yet been billed as of the reporting date, are recorded based on estimates of the energy supplied at the prices prevailing in the spot market or
agreed-upon in the respective purchase agreements, as the case may be.

Financing income and expenses

Financing income includes income from interest on amounts invested and gains from exchange rate differences. Interest income is recognized as accrued, using the effective interest
method.

Financing expenses include interest on loans received, commitment fees on borrowings, and changes in the fair value of derivatives financial instruments presented at fair value through
profit or loss, and exchange rate losses. Borrowing costs, which are not capitalized, are recorded in the income statement using the effective interest method.

In the statements of cash flows, interest received is presented as part of cash flows from investing activities. Dividends received are presented as part of cash flows from operating
activities. Interest paid and dividends paid are presented as part of cash flows from financing activities. Accordingly, financing costs that were capitalized to qualifying assets are
presented together with interest paid as part of cash flows from financing activities. Gains and losses from exchange rate differences and gains and losses from derivative financial
instruments are reported on a net basis as financing income or expenses, based on the fluctuations on the rate of exchange and their position (net gain or loss).

The Group's finance income and finance costs include:

Interest income;

Interest expense;

The net gain or loss on the disposal of held-for-sale financial assets;

The net gain or loss on financial assets at fair value through profit or loss;
Theforeign currency gain or loss on financial assets and financial liabilities;

The fair value loss on contingent consideration classified as financial liability;
Impairment losses recognized on financial assets (other than trade receivables);

The net gain or loss on hedging instruments that are recognized in profit or loss; and
The reclassification of net gains previously recognized in OCI.

Interest income or expense is recognized using the effective interest method.
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T.

Income taxes

Income tax expense comprises current and deferred tax. It is recognized in profit or loss except to the extent that it relates to a business combination, or items recognized directly in equity
orin OCl.

(i) Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the year and any adjustment to tax payable or receivable in respect of previous years. It is
measured using tax rates enacted or substantively enacted at the reporting date. Current tax also includes any tax liability arising from dividends.

Current tax assets and liabilities are offset only if certain criteriaare met.
(i) Deferred tax

Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for taxation
purposes. Deferred tax is not recognized for:

. Temporary differences on theinitial recognition of assets or liabilities in atransaction that is not a business combination and that affects neither accounting nor taxable profit or loss;

. Temporary differences related to investments in subsidiaries and associates where the Group is able to control the timing of the reversal of the temporary differences and it is not
probable that they will reverseit in the foreseeable future; and

. Taxable temporary differences arising on the initial recognition of goodwill.

Deferred tax assets are recognized for unused tax losses, unused tax credits and deductible temporary differences to the extent that it is probable that future taxable profits will be available
against which they can be used. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no longer probable that the related tax benefit will be realized;
such reductions are reversed when the probability of future taxable profit improves.

Unrecognized deferred tax assets are reassessed at each reporting date and recognized to the extent that it has become probable that future taxable profits will be available against which
they can be used.

Deferred tax is measured at the tax rates that are expected to be applied to temporary differences when they reverse, using tax rates enacted or substantively enacted at the reporting date.

Deferred tax assets and liabilities are offset if there is alegally enforceable right to offset current tax liabilities and assets, and they relate to taxes levied by the same tax authority on the
same taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on anet basis or their tax assets and liabilities will be realized simultaneously.

Management of the Group regularly reviews its deferred tax assets for recoverability, taking into consideration all available evidence, both positive and negative, including historical pre-
tax and taxable income, projected future pre-tax and taxable income and the expected timing of the reversals of existing temporary differences. In arriving at these judgments, the weight
given to the potential effect of all positive and negative evidence is commensurate with the extent to which it can be objectively verified.

Management believes the Group’stax positions are in compliance with applicable tax laws and regulations. Tax benefits are recognized only for tax positions that are more likely than not to
be sustained upon examination by tax authorities. The Group believes that its liabilities for unrecognized tax benefits, including related interest, are adequate in relation to the potential for
additional tax assessments. There is arisk, however, that the amounts ultimately paid upon resolution of audits could be materially different from the amounts previously included in our
income tax expense and, therefore, could have amaterial impact on our tax provision, net income and cash flows.

(ili) Uncertain tax positions

A provision for uncertain tax positions, including additional tax and interest expenses, is recognized when it is more probable than not that the Group will have to use its economic
resources to pay the obligation.
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u.

Earningsper share
The Group presents basic and diluted earnings per share data for its ordinary share capital. The basic earnings per share are calculated by dividing income or loss allocable to the Group’s
ordinary equity holders by the weighted-average number of ordinary shares outstanding during the period. The diluted earnings per share are determined by adjusting the income or loss
allocable to ordinary equity holders and the weighted-average number of ordinary shares outstanding for the effect of all potentially dilutive ordinary shares including options for shares
granted to employees.
Sharecapital — ordinary shares
Incremental costs directly attributable to theissue of ordinary shares, net of any tax effects, are recognized as a deduction from equity.
Discontinued operations
A discontinued operation is acomponent of the Group”s business, the operations and cash flows of which can be clearly distinguished from the rest of the Group and which:

Represents a separate major line of business or geographic area of operations,

Is part of asingle coordinated plan to dispose of a separate major line of business or geographic area of operations; or

Isasubsidiary acquired exclusively with aview to re-sell.
Classification as a discontinued operation occurs at the earlier of disposal or when the operation meets the criteria to be classified as held-for-sale. When an operation is classified as a
discontinued operation, the comparative statement of profit or loss and other comprehensive income is re-presented as if the operation had been discontinued from the start of the
comparative year.
In the cash flow, the net proceeds from discontinued operationsis disclosed in a separate line. The changes based on operating, investing and financing activities are reported in Note 27.
Operating segment and geogr aphic infor mation
The Company's CEO and CFO are considered to be the Group's chief operating decision maker ("CODM"). Based on the internal financial information provided to the CODM, the Group
has determined that it has two reportable segments in 2018, which are OPC segment and Quantum segment. In addition to the segments detailed above, the Group has other activities,
such as a shipping services and renewabl e energy businesses categorized as Other.
The CODM evaluates the operating segments performance based on Adjusted EBITDA. Adjusted EBITDA is defined as the net income (loss) excluding depreciation and amortization,
financing income, income taxes and other items. Qoros is an associated company of the Group and the CODM evaluates the performance of Qoros based on the share of profit/loss in
Quantum.

The CODM evaluates segment assets based on total assets and segment liabilities based on total liabilities.

The accounting policies used in the determination of the segment amounts are the same as those used in the preparation of the Group's consolidated financial statements, Inter-segment
pricing is determined based on transaction prices occurring in the ordinary course of business.

In determining of the information to be presented on a geographic basis, revenue is based on the geographic location of the customer and non-current assets are based on the geographic
location of the assets.

The segment information were restated to only present results from continuing operations following the discontinued operations.
Transactionswith controlling shareholders

Assets, liabilities and benefits with respect to which a transaction is executed with the controlling shareholders are measured at fair value on the transaction date. The Group records the
difference between the fair value and the consideration in equity.
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Z. New standards and inter pretations not yet adopted

A number of new standards and amendments to standards and interpretations are effective for annual periods beginning after January 1, 2019, and have not been applied in preparing

these consolidated financial statements. The impact on the consolidated financial statements of the Group is described below:

1) International Financial Reporting Standard IFRS 16 “Leases” — The standard replaces IAS 17 — Leases and its related interpretations. The standard's instructions annul the
existing requirement from lessees to classify leases as operating or finance |eases. Instead of this, for |essees, the new standard presents a unified model for the accounting treatment
of all leases according to which the lessee has to recognize an asset and liability in respect of the lease in its financial statements. Similarly, the standard determines new and
expanded disclosure requirements from those required at present. The standard includes a number of alternatives for the implementation of transitional provisions, so that companies
can choose one of the following alternatives at the implementation date: full retrospective implementation or implementation from the effective date while adjusting the balance of
retained earnings at that date. The Group examined the expected effects of the implementation of the Standard, and the Standard is not expected to have a material impact on the
financial statements.

2)  International Accounting Standard IAS 28 “ I nvestmentsin Associates and Joint Ventures’ — The amendment clarifies that:

a venture capital organisation, or other qualifying entity, may elect to measure its investments in an associate or joint venture at fair value through profit or loss on an
investment-by-investment basis.

anon-investment entity investor may elect to retain the fair value accounting applied by an investment entity associate or investment entity joint venture to its subsidiaries. This
election can be made separately for each investment entity associate or joint venture.

The Group examined the expected effects of the implementation of the Standard, and the Standard is not expected to have amaterial impact on the financial statements.
Note 4 — Determination of Fair Value
A.  Business Combinations

The Group measures the value of the acquired assets, liabilities, and contingent liabilities considering the fair value basis from the date on which the Group took control. The criteria
considered to measure the fair value of the main items were the following:

Fixed assets were valued considering the market value provided by an appraiser;
Intangibles consider the valuation of Concessions;
Deferred taxes were valued based on the temporary differences between the accounting and tax basis of the business combination;
Non-controlling interests were measured as a proportional basis of the net assets identified on the acquisition date
Intangibles consider the valuation of its Power Purchase Agreements (PPAS); and,
Contingent liabilities were determined over the average probability established by third party legal processes.
B.  Cash Generating Unit for impairment testing
SeeNote 14.C.
C.  Derivativesand Qoros put option
See Note 30 regarding “ Financial Instruments’.
D.  Non-derivativefinancial liabilities
Non-derivative financial liabilities are measured at their respective fair values, at initial recognition and for disclosure purposes, at each reporting date. Fair value for disclosure purposes, is

determined based on the quoted trading price in the market for traded debentures, whereas for non-traded |oans, debentures and other financial liabilities is determined by discounting the
future cash flows in respect of the principal and interest component using the market interest rate as at the date of the report.
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Note 5— Cash and Cash Equivalents

Asat December 31,

2018 2017
$ Thousands
Cash in banks 72,074 1,313,710
Time deposits 59,049 103,678
131,123 1,417,388

The Group's exposure to credit risk, interest rate risk and currency risk and a sensitivity analysiswith respect to the financial assets and liabilitiesis detailed in Note 30 “ Financial Instruments”.
Note 6 — Short-Term Investments and Deposits

Asat December 31,

2018 2017
$ Thousands
Restricted cash and short-term deposits (1) 49,881 7,085
Others 57 59
49,938 7,144

(1) Balanceasat December 31, 2018 includes approximately $22 million held in escrow in relation to the Tamar dispute (Refer to Note 19.A.a).
Note 7 — Trade Receivables

Asat December 31,
2018 2017
$ Thousands
Trade receivables 35,548 44,137

The Group’s exposure to credit risk is detailed in Note 30 “ Financial Instruments’.

Note 8 — Other Current Assets, Including Derivative I nstruments

Asat December 31,

2018 2017
$ Thousands

Advances to suppliers 827 673
Prepaid expenses 1,740 1,818
Qoros put option (1) 24,435 -
Derivative instruments 726 1,471
Government agencies 5,362 7,408
Contingent consideration (2) 4,500 18,004
Other receivables 3,924 6,378

41,514 35,752

(] Refer to Note 9.C.b.2.

2 This represents contingent consideration receivable from 1SQ as a part of the transaction described in Note 27.
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Note 9 — Investment in Associated Companies
A.  Condensed information regarding significant associated companies

1 Condensed financial information with respect to the statement of financial position

ZIM Qoros*
Asat December 31,
2018 2017 2018 2017
$ Thousands

Principal place of business Inter national China
Proportion of ownership interest 32% 32% 24% 50%
Current assets 746,636 579,595 724,697 235,237
Non-current assets 1,079,501 1,222,743 1,188,996 1,259,762
Current liabilities (932,969) (686,693) (939,950) (804,062)
Non-current liabilities (1,117,180) (1,209,137) (534,720) (870,192)
Non-controlling interests (6,282) (6,509) - -
Total net (liabilities)/assets attributable to the Group (230,294) (100,001) 439,023 (179,255)
Share of Group in net (liabilities)/assets (73,694) (32,000) 105,366 (89,627)
Adjustments:

Write back of assets and investments - 28,758 - -
Currency translation - - 33,818 -
Excess cost 165,290 123,242 - -
Loans - - - 61,645
Financial guarantee - - - 29,676

Book value of investment 91,596 120,000 139,184 1,694
Assets held for sale - - 69,592 -
Investment in associated companies 91,596 120,000 69,592 1,694

* Qoros is an associated company (See Note 9.C.b). The current assets include cash and cash equivalent of $149 million (2017: $12 million). The current and non-current liabilities
excluding trade and other payables and provisions amount to $766 million (2017: $1 billion).
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2. Condensed financial information with respect to results of operations

ZIM Qoros*
For theyear ended December 31,
2018 2017 2016 2018 2017 2016
$ Thousands

Revenue 3,247,864 2,978,291 2,539,296 811,997 280,079 377,456

(Loss) / income** (125,653) 6,235 (168,290) (330,023 (242,395) (285,069)
Other comprehensive (loss) / income ** (6,057) (3,871) (12,351) (23) 31 7

Total comprehensive (loss) / income (131,710) 2,364 (180,641) (330,046) (242,364) (285,062)
Kenon's share of comprehensive

(loss) / income (42,147) 756 (57,805) (79,211) (121,182) (142,531)
Adjustments 13,290 8,538 9,856 873 (16) ©)
Kenon's share of comprehensive

(loss) / income presented in the books (28,857) 9,294 (47,949) (78,338) (121,198) (142,534)

* The depreciation and amortization, interest income, interest expense and income tax expenses recorded by Qoros during 2018 were $129 million, $5 million, $42 million and $142 thousand

(2017: $102 million, $2 million, $50 million and $14 thousand; 2016: $119 million, $2 million, $63 million and $37 thousand) respectively.
** Excludes portion attributable to non-controlling interest.
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B.

C.

Associated companiesthat areindividually immaterial

Associated Companies
Asat December 31,
2018 2017 2016
$ Thousands

Book value of investments as at December 31 - - 8,897

Additional information

a

VAl

=

The container shipping industry is dynamic and volatile and has been marked in recent years by instability, which is characterized by a large supply-demand gap and an
increase in vessel capacity. In addition, the container shipping market has experienced significant consodoliation as carriers look for operational savings that will improve
efficiency and margins. This situation combined with the increase in tariffs and trade tensions between the U.S. and China and other countries have impacted the global trade
environment. Bunker prices have increased substantially since reaching historical low levels in January 2016 (excluding a decrease which began in November 2018), while
freight rates have decreased since the end of 2017. By the end of 2018, freight rates started to recover in most trades, while bunker prices continued to increase.

In view of the aforementioned business environment, the volatile bunker prices and in order to improve ZIM’s results of operations and liquidity position, Management
continues to optimize ZIM’s network rationalizations including establishment of new partnerships, invest in upgrading customer services and constantly strive to create and
maintain efficiencies and cost reductions. However, an adverse trend could negatively affect the entire industry and also affect ZIM’s business, financial position, assets value,
results of operations, cash flows and compliance with certain financial covenants.

As of December 31, 2018 ZIM's total equity amounted to a negative balance of $224 million (compared to negative balance of $93 million as of December 31, 2017) and its
working capital amounted to a negative balance of $186 million (compared to negative balance of $107 million as of December 31, 2017).

During the year ended December 31, 2018, ZIM recorded operating loss of $29 million (compared to operating profit of $135 million during the year ended December 31, 2017 and
operating loss of $52 million during the year ended December 31, 2016) and net loss of $120 million (compared to net profit of $11 million during the year ended December 31,
2017 and net loss of $164 million during the year ended December 31, 2016).

As at December 31, 2018, ZIM complies with its financial covenants as amended (see below), ZIM's liquidity amounts to $187 million (Minimum Liquidity required is $125
million).

In order to improveits financial position and liquidity, during the second half of 2016, ZIM took the following steps:
(a) ZIM approached some of its creditors for the purpose of rescheduling payments.
Below are the main components of the agreements reached:

1) Deferra of paymentsin atotal amount of $116 million (the “ Deferred Amounts”), during a period of up to 12 months starting on September 30, 2016, each creditor with
relation to its specific contracts. The repayment of the Deferred Amounts will begin as from January 1, 2018 on a straight line basis and will end on December 31, 2020
(the “Repayment Period”). In case any respective agreement expires before the end of the Repayment Period, the unpaid balance of Deferred Amounts will be paid in
full upon expiration.

2) The Deferred Amounts bear interest, at an annual rate of Libor + 2.8% paid quarterly in cash.

3) ZIM granted security related to its rights and interests deriving from certain of its receivables, for securing the repayment of the Deferred Amounts (using asimilar
receivable-backed facility as described in No). The balance of the secured Deferred Amounts as of December 31, 2018 amounted to $58 million.

4) In case of excess cash, as defined in the rescheduling agreements, a mechanism of mandatory prepayments of the abovementioned rescheduled amounts and their
related accrued interest, will apply.

Further to such rescheduling, certain agreements of containers leases previously classified as operational |eases were reclassified as financial |eases, resulting in recognition of
additional assets and liabilitiesin atotal amount of $73 million.
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(8 ZIM obtained amendmentsto itsfinancial covenantsin 2018. Below are the current financial covenants of ZIM:

1) Fixed Charge Cover ratio — During the period starting on (and including) September 30, 2018 and through (and including) December 31, 2019, all prior Fixed Charge Cover
ratio requirements are waived. In the following periods, the required ratio will be 0.90:1 and will remain at that level thereafter.

2) Tota Leverage ratio - During the period starting on (and including) September 30, 2018 and through (and including) December 31, 2019, all prior Total Leverage ratio
requirements are waived. In the following periods, the required ratio will be 9.00:1 and will remain at that level thereafter.

3) Minimum Liquidity - This covenant was amended as from March 31, 2016 to include all cash and cash equivalents available to ZIM without any restrictions. In addition,
during 2016 and through (and including) September 30, 2016 ZIM was required to stand a minimum liquidity of $150 million. Starting December 31, 2016 the minimum
Liquidity required isreinstated at $125 million.

ZIM obtained additional waivers from its creditors for compliance with certain covenants in July 2018 (except for the minimum liquidity requirement, which continues to
apply) and is required to comply with these covenants beginning in March 2020, and repay the deferred amounts on a straight line basis, during a period of up to 36 months,
ending on December 31, 2020. As at December 31, 2018, ZIM is in compliance with its financial covenants. According to these consolidated Financial Statements, ZIM's
liquidity amounts to $187 million (Minimum Liquidity required is $125 million).

ZIM’s financial position, liquidity and the risk of deviation from financial covenants depend on the recovery of the shipping industry and especialy the freight rates. Current
economic conditions make forecasting difficult, and there is possibility that actual performance may be materially different from Management plans and expectations.

In the opinion of ZIM’s management and its Board of Directors, the updated forecast and the abovementioned actions with regards to rescheduling of payments and covenants
amendments and waivers described above, enables ZIM to meet its liabilities and operational needs and to comply with the new set of financial covenants for a period of at least
12 months following the balance sheet date.

2. Further to the recent trends in the shipping industry, ZIM tested its assets for impairment based on IAS 36, where ZIM operates an integrated liner network, as one cash-
generating unit (“CGU"). ZIM estimated its recoverable amount on the basis of fair value less costs to sell, using the discounted cash flow (“DCF") method, measured at Level 3
fair value measurement under IFRS 13. The impairment test resulted with a recoverable amount exceeding the carrying amount of the CGU with a range between $418 million and
$543 million, and therefore no impairment was recognized. Although ZIM believes the assumptions used for impairment are reasonable and acceptable, no assurance can be made
against the level of bunker prices and freight rates sustainability.

For the year ended December 31, 2016, Kenon recognized an impairment loss of $72 million in relation to its carrying value of ZIM. Based on a valuation performed at the end of
2017, Kenon recorded an impairment write-back of $29 million, bringing the carrying value of ZIM as at December 31, 2017 to $120 million. As at December 31, 2018, Kenon did not
identify any impairment indicatorsin relation to its carrying valuein ZIM and hence no valuation analysis was performed and no additional impairment was recognized.

As of December 31, 2018, due to commercial and cost-benefit considerations, ZIM designated certain vessels, to be sold or scraped. Accordingly, ZIM classified such vessels as
held for sale, measured per their scrap value, further to arecording of an impairment in an amount of $38 million in their books). In addition and further to an agreement concluded
in December 2018, with respect to the sale of containers for a net consideration of $20 million, ZIM classified the related containers as held for sale.

1. During 2016, ZIM sold a portion of its holdings in an associated company and ceased to have significant influence over such investee. ZIM recognized a disposal gain in an
amount of $16 million, Kenon's share of the disposal gain is $5 million and is recognized in share of net income and |osses from associated companies.

2. During 2017 and 2018, ZIM did not sell any of its holdings.
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b.

Qoros Automotive Co. Ltd. (“ Qoros’)

1. As at December 31, 2018, the Group holds a 24% equity interest in Qoros through a wholly-owned and controlled company, Quantum (2007) LLC (“Quantum”),. Chery

Automobiles Limited (“Chery”), a Chinese automobile manufacturer, holds a 25% equity interest and, following the transaction detailed below, the remaining 51% interest is held
by an entity related to the Baoneng Group (“New Qoros Investor” or “New Strategic Partner”).

In January 2019, Kenon further announced that it had entered into an agreement to sell half of its remaining interest in Qoros (i.e. 12%) to the New Qoros Investor, giving the
latter a 63% equity interest in Qoros on completion. Chery’s equity interest in Qoros will remain at 25%, and Quantum’s equity interest in Qoros will be reduced to 12% (see Note
3L1A).

. Qorosintroduced a New Strategic Partner

In January 2018, the New Qoros Investor purchased 51% of Qoros from Kenon and Chery for RMB 3.315 hillion (approximately $501 million); this was part of an investment
structure to invest atotal of approximately RMB 6.63 billion (approximately $1,002 million) by the New Qoros Investor. In connection with this investment, Kenon received total
cash proceeds of RMB 1.69 billion ($260 million) from the dilution.

In July 2018, the relevant authorities in China approved the completion of a capital increase in Qoros of RMB 6.5 billion (approximately $932 million) including the conversion of
existing shareholder loans owing from Qoros in the principal amount of RMB 944 million (approximately $143 million) to each of Kenon and Chery. Qoros' shareholders (including
the New Qoros Investor) have invested atotal of RMB 6.5 billion (approximately $982 million) in Qoros' equity in proportion to their post-investment equity ownership to finalise
the capital increase. The New Qoros Investor has advanced their proportionate share totaling RMB 3.315 billion (approximately $501 million) directly to Qoros. As a result, al
funds for the investment, totaling RMB 6.63 billion (approximately $1,002 million) have now been advanced by the New Qoros Investor. In August 2018, Kenon used RMB 0.62
billion (approximately $90 million) of the proceeds they received from the sale of their Qoros interests to partially fund their portion of the investment in Qoros together with the
conversion of RMB 0.94 billion (approximately $137 million) of existing shareholder loans. The transaction did not involve any new money invested from Kenon and Kenon has
no remaining obligations to Qoros.

As part of the Investment Agreement, Kenon has a put option to sell its remaining interest in Qoros to the New Qoros Investor for total consideration of RMB 3.12 hillion
(approximately $454 million), exercisable in two stages. The New Qoros Investor has an option exercisable over the next two years to increase its stake to 67% by investing
further directly into Qoros.

As aresult of the transaction, Kenon recognized a gain on third party investment in Qoros of approximately $504 million for the year ended December 31, 2018. The gain includes
recognition of Kenon's put option in relation to Qoros which was initially valued at approximately $130 million. It was subsequently reduced by approximately $40 million to
approximately $90 million as aresult of fair value assessment at December 31, 2018 (the put option is presented in the accompanying balance sheet under other current assets,
including derivative instruments and non-current deposits, |oans and other receivables, including derivative instruments).

. Asat December 31, 2018, Kenon'sinvestment in Qoros amounts to $139.2 million (2017: $1.7 million).

. Qorosincurred anet loss of RMB2.2 billion (approximately $332 million) in 2018 and had net current liabilities of approximately RMB 1.5 billion (approximately $215 million) for the

year ended December 31, 2018, (RMB 1.4 hillion (approximately $211 million) and RMB 3.7 billion (approximately $555 million) as of December 31, 2017 and RMB 1.9 billion
(approximately $284 million) and RMB 3.57 billion (approximately $515 million) as of December 31, 2016 respectively).

Qoros has given careful consideration to the future of its liquidity. With its available sources of finance and the addition of the New Strategic Partner, Qoros believesit will have
sufficient financial resources to continue as a going concern for the next twelve months.
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5. Ansonial oans

a

Overview

On April 22 and September 2, 2016, Ansonia Holdings Singapore B.V. ("Ansonia"), which owns approximately 58% of the outstanding shares of Kenon, entered an agreement to
provide loans (“Ansonia loans”) in an aggregate amount of up to RMB 450 million ($69 million) with an interest rate of 6% per annum, through Quantum, to support Qoros.
Wuhu Chery completed its provision of loans to Qorosin the same amount and on similar conditions.

Following the transaction with the New Qoros Investor and the conversion of Quantum’s shareholder loans in Qoros to equity as described above, the Ansonialoans were fully
repaid in August 2018.

6. Financial Guarantees Provision and Releases

a

In July 2012, Chery provided a guarantee to the banks, in the amount of RMB1.5 billion ($242 million), in relation to an agreement with the banks to provide Qoros aloan, in
the amount of RMB3 billion ($482 million). In November 2015, Kenon provided back-to-back guarantees to Chery of RMB750 million (approximately $115 million) in respect of
this loan thereby committing to pay half of every amount Chery may be required to pay with respect to the guarantee. As aresult, if Qoros is unable to comply with the
terms of certain of its debt agreements, Kenon may be required to make payments under its guarantees to Chery. The fair value of the guarantee has been recorded in the
financial statements.

On May 12, 2015, Qoros signed a Consortium Loan Agreement with the Export-lmport Bank of China, and China Construction Bank Co., LTD, Suzhou Branch, concerning the
Project of Research and Development of Hybrid Model (“Loan Agreement”), for an amount of RMB700 million ($108 million) or in USD not exceeding the equivalent to
RMB480 million ($78 million) (the “ Facility”).

On June 15, 2015, this Facility was guaranteed by Chery and pledged with Qoros 90 vehicle patents with an appraisal value of minimum RMB3.1 billion ($500 million). The
Loan Agreement’sterm of 102 months bears a 5-yearsinterest rate quoted by the People’s Bank of Chinain RMB at LIBOR+10%, or in USD at LIBOR+3.50% per annum.

In relation to the above, Kenon provided back-to-back guarantees to Chery of RMB350 million (approximately $54 million) thereby committing to pay half of every amount
Chery may be required to pay with respect to the guarantee. As at December 31, 2016, Qoros had drawn down the Facility of RMB700 million ($108 million) with an interest
rate of 5.39% (RMB 700 million as at December 31, 2015). The fair value of the guarantee has been recorded in the financial statements.

On July 31, 2014, in order to secure additional funding for Qoros of approximately RMB 1.2 billion ($200 million as of August 7, 2014) IC pledged a portion of its shares
(including dividends derived therefrom) in Qoros, in proportion to its share in Qoros's capital, in favor of the Chinese bank providing Qoros with such financing.
Simultaneously, the subsidiary of Chery that holds Chery’s rightsin Qoros also pledged a proportionate part of its rights in Qoros. Such financing agreement includes, inter
alia, liabilities, provisions regarding covenants, events of immediate payment and/or early payment for violations and/or events specified in the agreement. The lien
agreement includes, inter alia, provisions concerning the ratio of securities and the pledging of further securities in certain circumstances, including pledges of up to all of
Quantum’s shares in Qoros (or cash), provisions regarding events that would entitle the Chinese Bank to exercise the lien, certain representations and covenants, and
provisions regarding the registration and approval of thelien.

As part of the reduction of guarantee obligationsin Note 9.C.b.6, Kenon has pledged approximately 9% of the outstanding shares of Qoros to Chery to secure the amount of
the back-to-back guarantee reduction. Chery may also borrow from Kenon up to 5% of Qoros' outstanding shares to meet its pledge obligations under the abovementioned
RMB 1.2 billion loan facility.

On June 30, 2016, Kenon increased its previously recognized provision of $30 million to $160 million in respect to Kenon's “back-to-back” guarantee obligations to Chery
(RMB1,100 million), in respect of guarantees that Chery has given for Qoros bank debt and has pledged a portion of its interests in Qoros to secure Qoros’ bank debt. In
addition to the current liquidity needs of Qoros, its financial position and Kenon's strategic intent, the provision was made due to uncertainty in the Chinese automobile
market. As aresult, Kenon recognized a $130 million charge to expense for such financial guaranteesin its consolidated statement of profit or lossin 2016.

These back-to-back guarantees consist of (i) a back-to-back guarantee of one-half of the principal amount of Chery’s guarantee of RMB1.5 billion with respect to Qoros’
RMB3 hillion facility, and (ii) a back-to-back guarantee of one-half of the principal amount of Chery’s guarantee of Qoros' RMB700 million facility, and interest and fees, if
applicable.
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f.

On December 25, 2016. Kenon has agreed to provide a RMB250 million (approximately $36 million) shareholder loan to Qoros, and in relation to this loan, the maximum
amount of Kenon's back-to-back guarantee obligations to Chery was reduced by RMB250 million. As part of the loan to Qoros, Kenon's back-to-back guarantee obligations
to Chery with respect to Chery’s guarantee of Qoros' RMB3 billion loan facility with the Export-Import Bank of China (“EXIM Bank”) were reduced by one third, and the
maximum amount of Kenon's obligations under this back-to-back guarantee (subject to certain obligations to negotiate fees and interest) were reduced from RMB750 million
to RMB500 million (approximately $72 million). In addition, Ansonia committed to fund RMB25 million (approximately $4 million) of Kenon's remaining back-to-back
guarantee obligations to Chery in certain circumstances (“ Ansonia Commitment”).

Chery agreed to make a corresponding RMB250 million loan to Qoros. The proceeds of these loans were used to support Qoros ordinary course working capital
requirements and Qoros’ investments in new initiatives, such as new-energy vehicles, whileit continuesits fund raising efforts.

As part of this transaction, Quantum pledged approximately 9% of the outstanding shares of Qoros to Chery to secure the amount of the back-to-back guarantee reduction.
Chery may also borrow from Quantum up to 5% of Qoros' outstanding equity to meet its pledge obligations under the Qoros RMB 1.2 billion loan facility with EXIM Bank.

Kenon has been informed that, in order to facilitate Kenon's above mentioned reduction in Kenon's back-to-back guarantee obligations to Chery, an affiliate of Kenon's
major shareholder has given certain undertakings to Chery with respect to the released guarantee obligations.

On March 10, 2017, Kenon announced that it had agreed to fund up to RMB777 million (approximately $114 million) to Qoros in relation to the full release of its remaining
RMB825 million (approximately $125 million) back-to-back guarantee obligations to Chery in two tranches, which releases Kenon from commitments to pay any related
interest and fees to Chery under the guarantees.

On March 10, 2017, Kenon transferred RMB388.5 million (approximately $57 million) ("First Tranche Loans") to Qoros in relation to a reduction of RMB425 million
(approximately $64 million) of Kenon's back-to-back guarantee obligations to Chery, including related interest and fees; the provision of the Second Tranche Loans was at
Kenon's discretion.

As part of the First Tranche Loans, in relation to 50% reduction of the guarantee, Kenon funded 50% of such loans for Kenon and 50% on behalf of Chery. The proceeds of
the First Tranche Loans were used to support Qoros' ordinary course working capital requirements, debt service requirements and investments in new initiatives, such as
new-energy vehicles. The transactions enabled Kenon to support Qoros and its fundraising efforts, while reducing its back-to-back guarantee obligations to Chery.

On April 25, 2017, Kenon funded RMB100 million (approximately $16 million) as part of the remaining provision of RMB388.5 million to Qoros (the “ Second Tranche Loans”)
on similar termsin connection with the remaining RMB425 million reduction in its back-to-back guarantees.

In the event that Chery's obligations under its guarantees are reduced, Kenon is entitled to the proportionate return from Chery of the loans provided on Chery's behalf (i.e.,
up to RMB388.5 million (approximately $57 million) with respect to the First Tranche Loans and the Second Tranche L oans) and the release of the pledges described above.

Following completion of the transaction with the New Qoros Investor in 2018, the New Qoros Investor was required to assume its pro rata share of guarantees and equity
pledges of Kenon and Chery based on the changes to its equity ownership. As aresult, Chery returned approximately RMB119 million (approximately $18 million) to Kenon
inrelation to loans previously provided by Kenon on Chery’s behalf (see above).

As at December 31, 2017, Kenon's remaining liability under its guarantee obligations totals RMB320 million in respect of RMB288.5 million (approximately $44 million)

principal amount of debt. As at December 31, 2018, all provisions related to financial guarantees have been released. Thisis aresult of Kenon's assessment that, following
the investment into Qoros by the New Qoros Investor, the likelihood of future cash paymentsin relation to the guaranteesis now not probable.
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Set forth below is an overview of the financial guarantees provided by Kenon as described above:

Amount (US$

Date Description million)
June 2016 Provision in respect of Kenon's “back-to-back” guarantee obligationsto Chery (See Note 9.C.b.6.€) 160
December 2016 Shareholder loan to Qoros (See Note 9.C.b.6.f) (36)
March 2017 Transfer of First Tranche Loans (See Note 9.C.b.6.f) (64)
April 2017 Transfer of Second Tranche Loans (See Note 9.C.b.6.g) (16)
January 2018 Release of remaining financial guarantees (See Note 9.C.b.6.9) (44)
December 2018 Y ear end balance -

In addition, as at December 31, 2018, Quantum has pledged approximately 1% of the equity of Qorosto Chery in relation to the back-to-back guarantees, which pledges are
enforceable to the extent Kenon would have been required to make payments under such guarantees but for the guarantee releases. Quantum has also pledged

approximately 11% of the equity of Qorosin relation to Qoros RMB1.2 hillion loan facility.

7. BusinessPlans

As at December 31, 2017 and December 31, 2018, Kenon concluded that the recoverable amount of its CGU, based on the 39-party transactions with the New Qoros Investor (see
Note 9.C.b.2 and Note 31.1.A), was higher than the combined carrying value of the investment in Qoros (2017 and 2018) and the put option (2018 only). The recoverable amount
was determined based on fair value of Qoros’ assets less the costs of disposal. Therefore, no impairment was recognized in Qoros December 31, 2017 and December 31, 2018

financial statementsin respect of its CGU.

D.  Detailsregarding dividendsreceived from associated companies

For the Year Ended December 31,
2018 2017 2016
$ Thousands
382 743

From associated companies

E. Restrictions

Qoros

Qoros has restrictions with respect to distribution of dividends and sale of assets deriving from legal and regulatory restrictions, restrictions under the joint venture agreement and the
Articles of Association and restrictions stemming from credit received.
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PALY
The holders of ordinary shares of ZIM are entitled to receive dividends when declared and are entitled to one vote per share at meetings of ZIM. All shares rank equally with regard to the
ZIM'sresidual assets, except as disclosed below.

In the framework of the process of privatizing ZIM, all the State of Israel’s holdingsin ZIM (about 48.6%) were acquired by |C pursuant to an agreement from February 5, 2004. As part of
the process, ZIM allotted to the State of Israel aspecial State share so that it could protect the vital interests of the State.

On July 14, 2014 the State and ZIM reached a settlement agreement (the “ Settlement Agreement”) that has been validated as a judgment by the Supreme Court. The Settlement Agreement
provides, inter alia, the following arrangement shall apply: the State's consent is required to any transfer of the sharesin ZIM which confers on the holder a holding of 35% and more of the
ZIM's share capital. In addition, any transfer of shares which confers on the holders a holding exceeding 24% but not exceeding 35%, shall require prior notice to the State. To the extent
the State determines that the transfer involves a potential damage to the State's security or any of its vital interests or if the State did not receive the relevant information in order to
formulate a decision regarding the transfer, the State shall be entitled to inform, within 30 days, that it objectsto the transfer, and it will be required to reason its objection. In such an event,
the transferor shall be entitled to approach a competent court on this matter.

The Special State Share, and the permit which accompanies it, also imposes transferability restrictions on our equity interest in ZIM. Furthermore, although there are no contractual
restrictions on any sales of our shares by our controlling shareholders, if major shareholders' ownership interest in Kenon (controlling shareholders of Kenon) is less than 36%, or major
shareholders cease to be the controlling shareholder, or sole controlling shareholder of Kenon, then Kenon's rights with respect to its shares in ZIM (e.g., Kenon's right to vote and
receive dividends in respect of its ZIM shares),will be limited to the rights applicable to an ownership of 24% of ZIM, until or unless the State of Israel provides its consent, or does not
object to, this decrease in major shareholders' ownership or “control” (as defined in the State of Israel consent received by IC in relation to the spin-off). The State of Israel may also
revoke Kenon's permit if thereis amaterial change in the facts upon which the State of Israel’s consent was based, upon a breach of the provisions of the Special State Share by Kenon,
Mr. Ofer, or ZIM, or if the cancellation of the provisions of the Special State Share with respect to a person holding sharesin ZIM contrary to the Special State Share's provisions apply
(without limitation).

The Specia State Shareis non-transferable. Except for the rights attached to the said share, it does not confer upon its holder voting rights or any share capital related rights.
F. Assetsheld for sale

On January 8, 2019, Kenon announced that it had entered into an agreement to sell half of its remaining interest in Qoros (i.e. 12%) to the New Qoros Investor in Qoros for a purchase price
of RMB1,560 million (approximately $227 million), which is based on the same post-investment valuation as the initial investment by the New Qoros Investor in Qoros. The sale is subject
to obtaining customary relevant third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will
hold a 12% interest in Qoros, the New Qoros Investor in Qoros will hold 63% and Chery will own 25%. Kenon's equity interest in Qoros being sold as per the agreement mentioned above
is shown in the balance sheet at its carrying value (equity accounted) under Assets held for sale. Refer to Note 31.1.A for more details.
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Note 10 — Subsidiaries

A.

Investments

1

O.P.C. Energy Ltd. (formerly part of the|.C. Power Ltd group)

a

Acquisition of Tzomet Energy Ltd. (“ Tzomet”)

In March 2018, OPC completed the acquisition of 95% of the shares of Tzomet, which is developing anatural gas-fired power station in Israel with a capacity of approximately 396
MW. The total consideration for the acquisition is estimated at approximately $23 million, subject to adjustments and milestones. On March 7, 2018, the transaction completion
date, OPC paid an amount of $3.65 million. Later in March 2018, an additional $3.65 million was paid while the balance of $15.8 million will be paid on Tzomet's financial closing
date. Tzomet assets have been included within OPC’s property, pland and equipment asit is an asset acquisition.

Subsequent to the year end, an outline was determined for the expansion of the activities of the group to which OPC belongs (“the Idan Ofer Group”) in the area of generation of
electricity from an economy-wide business concentration perspective. See Note 31.2.A.

Also subsequent to the date of the report, on January 3, 2019, OPC signed an agreement with the private shareholders in Tzomet, for which atrustee holds 5% of Tzomet's share
capital (hereinafter — “the Sellers’), whereby the Sellers will sell their shares in Tzomet to the Company (hereinafter — “the Sale Agreement” and “Shares Being Sold”,
respectively) in increments, on anumber of dates and subject to fulfillment of milestones.

The aggregate consideration to be paid by OPC for the Shares Being Sold is NIS 27 million (approximately $7 million), and it is to be paid in installments against a proportionate
transfer of the Shares Being Sold to the Company on every payment date and subject to fulfillment of the milestones provided in the Sale Agreement. Upon signing of the Sale
Agreement, the first payment is to be made, in the amount of NIS 1.5 million (approximately $400 thousand). The balance of the consideration is to be paid in two installments
(against transfer of the balance of the Shares Being Sold, as stated), subject to fulfillment of the milestonesin the Tzomet project, where most of the consideration, in the amount
of NIS 21 million (approximately $5.6 million), isto be paid upon completion of the financial closing (if and when completed).

The Tzomet project is subject to preconditions that have not yet been fulfilled, including approval of a generation license from the Electricity Authority and assurance of the
ability to output electricity from the project site and maintenance (reservation) of a position in the network (electricity grid) at the time required for execution of the project. In
addition, completion of the Tzomet project is subject to completion of a financial closing by the date required, among other things, by force of Regulation 914, which as at the
date of this Report is January 2020. OPC is continuing to take action in order to fulfill the conditions along with execution of other activities — this being for purposes of
advancing the Tzomet project toward a financial closing, however there is no certainty that the Tzomet project will ultimately be completed, and that stated is contingent on,
among other things, factors not under OPC's control. Subsequent to the year end, the Electricity Authority published its decision to grant Tzomet a new conditional licence. See
Note 31.2.A for more details.

. Green Energy Ltd (I.C. Green)

As of December 31, 2018, |.C. Green held 90.85% of the shares of Primus Green Energy Inc. (“PGE”). In 2017 |.C. Green granted PGE additional $7.4 million as convertible bridge
financing agreement. All of the convertible loansincluding interest have been consolidated to a convertible bridge financing agreement in the amount of $35 million with interest
of 7% annually. During 2018, |I.C. Green granted PGE additional $7 million with interest of 2% annually.
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Note 10 — Subsidiaries (Cont'd)

B.  Thefollowing table summarizestheinformation relating to each of the Group’ s subsidiariesin 2018, 2017 and 2016 that hasmaterial NCI:

Asat and for theyear ended December 31,

2018 2017 2016*
OPC Energy Ltd. OPC Energy Ltd. Samay |.SA NicaraguaEnergy ~ Kallpa Generacion Cerrodel Aguila
Holding SA. SA.
$ Thousands
NCI percentage ** 32.23% 34.82% 25.10% 35.42% 25.10% 25.10%
Current assets 184,211 204,461 75,485 41,630 108,246 53,843
Non-current assets 720,469 736,123 380,947 144,313 611,928 949,440
Current liabilities (77,792) (99,441) (73,846) (26,053) (55,323) (85,935)
Non-current liabilities (624,570) (667,996) (311,030 (100,834) (511,277) (618,219)
Net assets 202,318 173,147 71,556 59,056 153,574 299,129
Carrying amount of NCI 65,215 60,290 17,961 20,918 38,547 75,081
Revenues 363,262 365,395 40,000 90,017 438,475 49,646
Profit 26,266 15,934 548 7,511 35,820 9
Other comprehensive (loss)/income (14,280) 8,514 4,825 — — 10,449
Profit attributable to NCI 11,396 8,323 138 2,660 8,991 2
OCI attributable to NCI (4,554) 3,686 1211 — — 2,623
Cash flows from operating activities 85,581 110,290 (1,276) 17,737 114,838 25,629
Cash flows from investing activities (102,080) (154,194) (60,468) (931) (16,082) (69,372)
Cash flows from financing activities excluding
dividends paid to non-controlling interests (34,474) 165,107 — (4,004) (16,943) —
Dividends paid to non-controlling interests — (4,159) 47,088 (26,440) (88,911) 62,823
Effect of changesin the exchange rate on cash and
cash equivalents (7,570) 7,126 373 (348) 198 369
Net (decrease)/increase in cash and cash equivalents (58,543) 124,170 (14,283) (13,986) (6,900) 19,449

* These entities are discontinued operationsin 2017.
** The NCI percentage represents the effective NCI of the Group.




Note 11 — Deposits, Loans and Other Receivables, including Derivative I nstruments

Composition:
Asat December 31,
2018 2017
$ Thousands
Deposits in banks and others — restricted cash 48,640 54,300
Long-term trade receivable 1,067 -
Qoros put option (1) 65,668 -
Deferred expenses, net (2) 18,786 21,412
Contract asset 3,720 47
Other receivables (3) 2,142 30,258
140,023 106,717

(1) RefertoNote9.C.b.2.
(2) Mainly relatesto deferred expenses, net from OPC.
(3) Mainly from discontinued operations.

Note 12 — Deferred Payment Receivable

Asat December 31,
2018 2017
$ Thousands
Deferred payment receivable 189,166 175,000

As part of the sale of IC Power’s Latin America businesses, proceeds from 1SQ include a four-year deferred payment obligation accruing 8% interest per annum, payable in kind. The
Group has performed an assessment and concluded that no expected credit loss provision isrequired.
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Note 13 — Property, Plant and Equipment, Net
A.  Composition

Asat December 31, 2018

Differencesin
Balance at trandation Balance at end of
beginning of year Additions Disposals reserves year
$ Thousands
Cost
Land, roads, buildings and leasehold improvements 42,789 4,188 (188) (3,266) 43,523
Installations, machinery and equipment 499,431 22,388 (17,990) (36,942 466,887
Office furniture, equipment and motor vehicles 5,568 9,294 (2,242) 1,548 14,168
547,788 35,870 (20,420) (38,660) 524,578
Plants under construction 164,619 59,531 - (17,002) 207,148
Spare parts for installations 13,390 5,007 (829) (1,171) 16,397
725,797 100,408 (21,249) (56,833) 748,123
Accumulated depreciation
Land, roads, buildings and leasehold improvements 7,293 1671 (188) (514) 8,262
Installations, machinery and equipment 100,833 27,800 (17,970) (7,483) 103,180
Office furniture, equipment and motor vehicles 1,507 562 (348) (128) 1,593
109,633 30,033 (18,506) (8,125) 113,035
Balance as at December 31, 2018 616,164 70,375 (2,743) (48,708) 635,088




Note 13 — Property, Plant and Equipment, Net (Cont'd)

Asat December 31, 2017

Differencesin
Balance at trandation Sale of Balance at end of
beginning of year Additions Disposals reserves subsidiaries* year
$ Thousands
Cost
Land, roads, buildings and leasehold
improvements 1,041,723 4,139 (1,615) 4,167 (1,005,625) 42,789
Installations, machinery and equipment 2,445,579 68,410 (70,142) 49,825 (1,994,241) 499,431
Dams 164,469 105 (5) - (164,569) -
Office furniture, equipment and motor vehicles 455,352 43,744 (4,954) 11,589 (500,163) 5,568
4,107,123 116,398 (76,716) 65,581 (3,664,598) 547,788
Plants under construction 131,178 109,709 (15) 9,356 (85,609) 164,619
Spare parts for installations 68,854 4,364 (186) 1,487 (61,129) 13,390
4,307,155 230,471 (76,917) 76,424 (3,811,336) 725,797
Accumulated depreciation
Land, roads, buildings and leasehold
improvements 83,737 20,523 (807) 530 (96,690) 7,293
Installations, machinery and equipment 637,794 112,416 (13,466) 8,547 (644,458) 100,833
Dams 48,385 8,097 (250) - (56,232) -
Office furniture, equipment and motor vehicles 39,939 23,824 (1,307) 484 (61,433) 1,507
809,855 164,860 (15,830) 9,561 (858,813) 109,633
Balance as at December 31, 2017 3,497,300 65,611 (61,087) 66,863 (2,952,523) 616,164
*  Thisamount includesimpairment as aresult of the sale of Colombian assets. The Group recorded the impairment in cost of sales of $10 million
B.  Net carrying values
Asat December 31,
2018 2017
$ Thousands
Land, roads, buildings and |easehold improvements 35,261 35,496
Installations, machinery and equipment 363,707 398,598
Office furniture, equipment and motor vehicles 12,575 4,061
Plants under construction 207,148 164,619
Spare parts for installations 16,397 13,390
635,088 616,164




Note 13 — Property, Plant and Equipment, Net (Cont'd)

C.

D.

E.

F.

When there is any indication of impairment, the Group's entities perform impairment tests for their long-lived assets using fair values less cost to sell based on independent appraisals or
value in use estimations, with assumptions based on past experience and current sector forecasts, described below:

Discount rate is a post-tax measure based on the characteristics of each CGU.

Cash flow projections include specific estimates for around five years and aterminal growth rate thereafter. The terminal growth rate is determined based on management's estimate of
long-term inflation.

Existing power purchase agreements (PPAs) signed and existing number of customers.

The production mix of each country was determined using specifically-developed internal forecast models that consider factors such as prices and availability of commodities, forecast
demand of electricity, planned construction or the commissioning of new capacity in the country’s various technologies.

The distribution business profits were determined using specifically-developed internal forecast models that consider factors such as forecasted demand, fuel prices, energy
purchases, collection rates, percentage of losses, quality service improvement, among others.

Fuel prices have been calculated based on existing supply contracts and on estimated future prices including a price differential adjustment specific to every product according to local
characteristics.

Assumptions for energy sale and purchase prices and output of generation facilities are made based on complex specifically-developed internal forecast models for each country.
Demand — Demand forecast has taken into consideration the most probably economic performance as well as growth forecasts of different sources.

Technical performance — The forecast takes into consideration that the power plants have an appropriate preventive maintenance that permits their proper functioning and the
distribution businesss has the required capital expenditure to expand and perform properly in order to reach the targeted quality levels.

The amount of borrowing costs capitalized in 2018 was $8 million ($3 million in 2017).
Fixed assets purchased on credit in 2018, 2017 and 2016 were $23 million, $5 million and $25 million respectively.

The composition of depreciation expenses from continuing operationsis as follows

Asat December 31,

2018 2017
$ Thousands
Depreciation charged to cost of sales 29,809 30,102
Depreciation charged to general, selling and administrative expenses 224 597
Depreciation charged to results 30,033 30,699
Amortization of intangibles charged to general, selling and administrative expenses 383 95
Depreciation and amortization from continuing operations 30,416 30,794




Note 14 — I ntangible Assets, Net

Composition:

Cost

Baance as at January 1, 2018
Acquisitions — self development
Translation differences

Balance as at December 31, 2018

Amortization and impair ment
Baance asat January 1, 2018
Amortization for the year
Translation differences

Balance as at December 31, 2018

Carrying value
Asat January 1, 2018
Asat December 31, 2018

Goodwill Software Others Total
$ Thousands

21,914 1,153 509 23576
— 162 — 162
(34 (67) (55) (156)
21,880 1,248 454 23,582
21,455 445 35 21,935
9% 107 182 383

() (28 (10) (42)
21,545 524 207 22,276
459 708 474 1,641
335 724 247 1,306




Note 14 — Intangible Assets, Net (Con't)

Concessions Customer
Goodwill licenses relationships Software Others Total
$ Thousands
Cost
Baance as at January 1, 2017 117,550 189,351 41,074 1,771 83,897 433,643
Acquisitions as part of business combinations 296 - - 195 - 491
Acquisitions — self development - - - 179 10,280 10,459
Disposals - - - - (82) (82)
Sale of subsidiaries (97,167) (189,351) (41,074) (1,066) (93,842) (422,500)
Translation differences 1,235 - - 74 256 1,565
Balance as at December 31, 2017 21,914 - - 1,153 509 23,576
Amortization and impairment
Baance asat January 1, 2017 21,455 5,434 20,942 1,015 8,019 56,865
Amortization for the year - 5,759 3,970 209 2,984 12,922
Disposals - - - 25 - 25
Sale of subsidiaries* - (11,193 (24,912) (804) (11,021 (47,930)
Translation differences - - - - 53 53
Balance as at December 31, 2017 21,455 - - 445 35 21,935
Carrying value
Asat January 1, 2017 96,095 183,917 20,132 756 75,878 376,778
Asat December 31, 2017 459 - - 708 474 1,641

*  Thisamount includesimpairment as aresult of the sale of Colombian assets. The Group recorded the impairment in cost of sales of $10 million ($3 million in Others and $7 million in Goodwill).
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Note 14 — I ntangible Assets, Net (Cont'd)
B.  Thetotal carrying amounts of intangible assetswith afinite useful life and with an indefinite useful life or not yet available for use

Asat December 31,

2018 2017
$ Thousands
Intangible assets with afinite useful life 971 1,182
Intangible assets with an indefinite useful life or not yet available for use 335 459
1,306 1,641

C.  Examination of impairment of cash generating units containing goodwill
For the purpose of testing impairment, goodwill is allocated to the Group’s cash-generating units that represent the lowest level within the Group at which the goodwill is monitored for
internal management purposes. Goodwill is calculated based on the local currencies of the countries that the subsidiaries operate in and translated into US dollars at the exchange rate at
thereporting date. Refer to Note 13C for assumptions used in testing impairment.
Goodwill arises from the following Group entitiesin OPC (cash generating unit):

Asat December 31,

2018 2017
$ Thousands
OPC Rotem (former AIE) 425 459
425 459

Note 15— L oans and Debentures

Following are the contractual conditions of the Group's interest-bearing loans and credit, which are measured based on amortized cost. Additional information regarding the Group’s exposure to
interest risks, foreign currency and liquidity risk is provided in Note 30, in connection with financial instruments.

Asat December 31

2018 2017
$thousands
Current liabilities
Short-term loans from banks, financial institutions and others (1) - 317,684
- 317,684
Current maturities of long-term liabilities:
Loans from banks, financial institutions and others 20,302 123,908
Non-convertible debentures 2,933 6,364
23,235 130,272
Total current liabilities 23,235 447,956
Non-current liabilities
Loans from banks and financial institutions 487,759 503,785
Non-convertible debentures 75,476 84,758
Total non-current liabilities 563,235 588,543
Total liabilities 586,470 1,036,499

(1) Balancesasat December 31, 2017 mainly relate to loans from related parties (see Note 29.D).
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A.

Classification based on currenciesand interest rates

Weighted-
averageinterest
rate December 31 Asat December 31,
2018 2018 2017
% $ Thousands
Non-current liabilities (including current maturities)
Debentures
In shekels 4.45% 78,409 91,122
78,409 91,122
Loansfrom financial institutions (including financing lease)
Indollars - - 99,964
In shekels 4.72% 508,061 527,729
508,061 627,693
586,470 718,815

Asat December 31, 2018, all loans and debentures relate to liabilities incurred by OPC.

Long term loans from banks and others

B.

Overseas I nvestments Peru — On May 9, 2016, Overseas Investments Peru S.A., a 100% whole-owned subsidiary of ICP, signed a $100 million Credit Facility with Credit Suisse AG. The
proceeds from this facility were fully drawn on August 31, 2016. This facility had an original maturity on November 9, 2017 bears an interest rate of 90-day Libor plus 5.00% (from the
funding date to the 6-month anniversary of the funding date); 90-day Libor plus 5.75% (from one day after the 6-month anniversary to the 12-month anniversary of the funding date); and
90-day Libor plus 6.50% thereafter. On September 8, 2017, Overseas Investment Peru signed an amendment changing the final maturity date to May 9, 2019. As of December 31, 2017, the
outstanding principal amount under this facility was $ 100 million. ($99.9 million, net of transaction costs) ($97 million, net of transaction costs as of December 31, 2016).

On January 3, 2018, thisloan was fully repaid for atotal amount of $101 million (including interest accrued).
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C.

OPC Rotem - In January 2011, OPC entered into a financing agreement with a consortium of lenders led by Bank Leumi L’Israel Ltd (“Bank Leumi”) (shareholder of Kenon - 14%
shareholding) for the financing of its power plant project. The financing consortium includes Bank Leumi and institutional entities from the following groups: Clal Insurance Company Ltd.;
Amitim Senior Pension Funds; Phoenix Insurance Company Ltd.; and Harel Insurance Company Ltd (“OPC's lenders”). As part of the financing agreement, the lenders committed to
provide OPC a long-term credit facility (including a facility for variances in the construction costs), a working capital facility, and a facility for financing the debt service, in the overall
amount of approximately NIS 1,800 million (approximately $480 million). The loans are CPI linked and are repaid on a quarterly basis beginning in the fourth quarter of 2013 until 2031. As
part of the financing agreement, OPC had certain restrictions to make distributions of dividends and repayments of shareholders’ loans, only after the third year after the completion of
OPC's power plant. On October 13, 2015, OPC and the senior |enders amended the Facility Agreement to remove this restriction.

As part of the Facility Agreement, OPC isrequired to keep a Debt Service Reserve equivalent to the following two quarterly debt payments (hereinafter- “the reserve”) within the period of
two years following power plant construction completion. As of December 31, 2018 and 2017, the amount of the reserve is NI1S51 million (approximately $14 million) and NIS72 million
(approximately $19 million) respectively.

As of December 31, 2018 and 2017, OPC used NIS7 million (approximately $1.9 million) and N1S5 million (approximately $1.3 million), respectively from the guarantee.

Under the Facility Agreement, OPC and |C Power Asia Development Ltd (“ICPAD”) together and the non-controlling interestsin Rotem (*Veridis"), issued corporate guarantees in favor of
Rotem in amounts of NI1S92 million (approximately $24.5 million) and NI1S23 million (approximately $6.1 million), respectively.

In December 2017, an amended credit facility agreement was signed, according to which ICPAD was released from the corporate guarantee, in return for the accumulation of an additional
fund in Rotem in the amount of NIS 57.5 million (approximately $15.3 million) ("the owners guarantee fund") such that as at December 31, 2018, the corporate guarantee of OPC and Veridis
amounts to NIS 72.5 million (approximately $19.3 million), according to their relative portion in holdings. The owners' guarantee fund is subject to an adjustment mechanism under whichin
certain coverage ratios it can reach a maximum amount of NIS115 million (approximately $31 million). The owners guarantee fund will accumulate in the following manner — NIS20 million
(approximately $5.3 million) upon signing the amended credit agreement and the balance will accumulate over 24 monthsin semi-annual deposits. After the completion of the accumulation
of the owners' guarantee fund, Veridis and OPC will be released from the corporate guarantee. As at December 31, 2018, the owners guarantee fund amounted to NIS39 million
(approximately $10.4 million).

OPC Hadera - In July 2016, Hadera entered into a financing agreement for the senior debt (hereinafter — “the Hadera Financing Agreement”) with Israel Discount Bank Ltd. (hereinafter —
“Bank Discount”) and Harel Insurance Company Ltd. (hereinafter —“Harel”) to finance the construction of the Hadera Power Plant, whereby the lenders undertook to provide Hadera credit
frameworks, mostly linked to the CPI, in the amount of NIS 1,006 million in several facilities (some of which are alternates): (1) along-term credit facility (including a framework for changes
in construction and related costs); (2) aworking capital facility; (3) adebt service reserves account and a VAT facility; (4) aguarantees facility; and (5) a hedge facility. In December 2017,
Bank Discount assigned to Clal Pension and Provident Ltd. and Atudot Pension Fund for Salaried Employees and Self-Employed Persons Ltd. 43.35% of its share in the long-term credit
facility (including the facility for changes in construction and related costs). In March 2017, the Electricity Authority confirmed that Hadera had complied with a milestone for a financial
closing, as stipulated in the conditional license for construction of the power station.

Some of the loans in the Hadera Financing Agreement are linked to the CPI and some are unlinked. The loans accrue interest at the rates specified in the agreement and are to be repaid in
quarterly installments according to the repayment schedules specified in the Hadera Financing Agreement over a period of 18 years from the commencement date of the repayments in
accordance with the provisions of the agreement (which will commence about six months after the commercial operation of the Hadera power station).

As at the date of the report, Hadera withdrew a total of NIS616 milllion (approximately $164 million) out of the Financing Agreement of Hadera. During 2018, Hadera's withdrawals
amounted to atotal of NIS 122 million (approximately $34 million). The interest rate on the withdrawn amounts up to the date of the report ranges between about 3.1% and about 3.9% on
the CPl-linked loans and between about 4.7% and about 5.4% on the loans not linked to the CPI.
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Debentures

E. In May, 2017, OPC issued debentures (Series A) to classified investors under a private placement, which were listed for trade on the Institutional Continuous Trading Platform. The
debentures, with a par value of NIS 320 million (approximately $85 million), bear annual interest at the rate of 4.95% and are repayable, principal and interest, every six months, commencing
on June 30, 2018 (on June 30 and December 30 of every calendar year) through December 30, 2030. Under the terms, the interest on the debentures will be reduced by 0.5% in the event of
their listing for trade on the main list of the TASE. The debentures have received arating of A3 from Midroog and A- from S& P Global Ratings Maalot Ltd. (hereinafter -— “Maalot”).

On August 20, 2017, OPC listed the debentures for trade in the stock exchange under an issuance and the listing of its shares for trade and accordingly, from that date, interest on the
debentures (Series A) was reduced by 0.5% and is 4.45% per year.

According to the trust deed from May 2017, OPC has registered, in favor of the trustee on behalf of the holders of the debentures, afirst-ranking floating charge, unlimited in amount, on all
of its assets. The floating charge will not preclude OPC from pledging specific assets and the performance of other asset dispositions by OPC.

The trust deed contains customary clauses for calling for the immediate redemption of the debentures, including events of default, insolvency, liquidation proceedings, receivership, stay
of proceedings and creditors' arrangements, certain types of restructuring, material downturn in the position of OPC. The right to call for immediate redemption also arises upon: (1) the
occurrence of certain events of loss of control by Kenon; (2) the call for immediate repayment of other debts (or guarantees) of the Company or of Hadera or Rotem in certain predefined
minimum amounts; (3) a change in the area of operation of OPC such that OPC's main area of activity is not in the energy sector in Israel, including electricity generation in power plants
and with renewable energy sources; (4) in the event that arating is discontinued over a certain period of time, and the rating of the debentures falls below the level of Baa3 (or BBB-); and
(5) in the event of suspending trading for a certain time period if the debentures are listed for trade on the main list of the Stock Exchange. All of such conditions, pursuant to the terms set
out in the trust deed.

Additionally, OPC has created areserve for the servicing of the debt, out of the issuance consideration, in the amount of 18 months of principal and interest and to comply with financial
covenants and limitations on distributions such that the historical debt coverage ratio will not be less than 1.2, there must be minimum shareholders’ equity of NIS 80 million and an “ equity
to total assets” ratio of at least 12.5%. As at the date of the report OPC wasin compliance with all the financial covenantsin accordance with the trust certificate.

Additionally, restrictions imposed on distributions, provision of loans to related parties and repayment of loans to related parties, are included as set forth in the trust deed, including
compliance with certain covenants.

The terms of the debentures also provide for the possible raising of the interest rate in certain cases of lowering the rating, in certain cases of breach of financial covenants, and in certain
cases of use of the reserve for servicing the debt where the reserve is not sufficiently funded within the time frame that is set forth in the trust deed. The ability of OPC to expand the
debenture series was limited under certain circumstances, including maintaining the rating of the debentures at its level shortly prior to the expansion of the series and the lack of breach.
Additionally, should OPC issue additional debentures that are not secured (or that are secured with a pari passu ranking floating charge), these will not have preference over the
debentures (Series A) upon liquidation.




Note 16 — Trade Payables

Current
Trade Payables
Accrued expenses and other payables

Note 17 — Other Payables, including Derivative | nstruments

Asat December 31,

2018 2017
$ Thousands
25,082 36,994
22,590 21,901
47,672 58,895

Asat December 31,

2018 2017
$ Thousands

Current liabilities:
Financial derivatives not used for hedging 73
Financial derivatives used for hedging - 439
The State of Israel and government agencies 244 1,208
Employees and payroll-related agencies 40 179
Accrued expenses 7,505 14,915
Interest payable 277 21
Transaction costs on sale of subsidiaries - 59,000
Others 4,006 6,687

12,072 82,522
Non-current liabilities:
Others 369 81

369 81
Note 18 — Provisions
Financial Financial
Guar antee* Total Guar antee* Others Total
2018 2017
$thousands $thousands

Balance at January, 1 44,342 44,342 118,763 768 119,531
Provision released (44,342) (44,342) (74,421) (768) (75,189)
Balance at December, 31 - - 44,342 - 44,342

* Relatesto Kenon's provision of financial guarantees to Chery in respect of an obligation of Qoros (see Note 9.C.b.6).
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A.

Claims
OPC

a OPC Rotem— Tamar

In July 2013, the EA published four generation component tariffs/power cost indicators, ranging from NIS 386 per megawatt hour, or MWh, to NIS 333.2 per MWh, instead of the
single tariff that had previously been used. In January 2015, the EA published new tariffs, which reduced the tariff rates by approximately 10%. In connection with the indexation of
their natural gas price formula for OPC’s gas supply agreement with the Tamar Partner, OPC and the Tamar Partners disagreed as to which of the EA’s July 2013 tariffs applied to the
Tamar's supply agreement and have a similar disagreement with respect to the tariffs published in January 2015. On February 2, 2017, OPC received a letter from Tamar's attorney
claiming adebt of $24.6 million (including accrued interest) and requesting that such amount be deposited in escrow pursuant to the GSPA.

On June 21, 2017, the Tamar Partners filed a request for arbitration against OPC Rotem in accordance with the gas supply agreement. On July 20, 2017, OPC Rotem submitted its
response to such request, rejecting the arguments of Tamar Partners and requesting (i) that it be determined that the relevant tariff in connection with the price of gas for the period in
dispute is NIS 333.2 per MWh; (ii) that the amount deposited in escrow, plus the gains accrued thereon, should be released immediately; and (iii) that Tamar Partners bear OPC
Rotem’s arbitration expenses.

In February 2018, Tamar Partners filed a detailed statement of claim in which they repeated the abovementioned contentions. In addition, an alternative claim was raised. OPC Rotem
rejects the contentions of Tamar Partners and, in June 2018, OPC Rotem filed a detailed statement of defence wherein it rejected the contentions. In October 2018 a statement of
response was filed by Tamar Partners and in December 2018 OPC Rotem filed its final reply. Subsequent to the date of the report, in February 2019, a hearing was held. The arbitration
decision has not yet been rendered and is expected to be issued no later than the second half of 2019.

As at December 31, 2018, OPC Rotem believes that it is more likely than not that its position will be accepted and, accordingly, no provision has been recognized in the financial
statementsin respect of this claim.

ORL Claim

In November 2017, a request was filed with the Tel Aviv-Jaffa District Court to approve a derivative claim on behalf of Oil Refineries Ltd. ("ORL"). The request is based on the
petitioner's contention that the undertaking in the electricity purchase transaction between ORL and OPC-Rotem is an extraordinary interested party transaction that did not receive
the approval of the general assembly of ORL shareholders on the relevant dates. The respondents to the request include ORL, Rotem, the Israel Corporation Ltd. and the members of
ORL's Board of Directors at the time of entering into the electricity purchase transaction. The requested remedies include remedies such asa"do" order and financial remedies.

The subject of the request is the gas purchase transactions of ORL, Israel Chemicals Ltd., OPC Rotem and OPC Hadera (hereinafter - the "Group Companies"), including their inter-
company aspects, including: (1) a transaction of the Group Companies for the purchase of natural gas from Tamar Partners; and (2) transactions of the Group Companies for the
purchase of natural gas from Energean.




Note 19 — Contingent Liabilities, Commitments and Concessions (Cont’d)

As for the transaction with Energean, the plaintiff contends that beyond the Group's transaction with a third party (i.e., Energean), a transaction is required among the Group
Companies themselves regarding the distribution of the economic benefits achieved in the joint negotiationsin a manner that suits the purchasing and bargaining power of each of the
group companies.

The plaintiff contends that the alleged absence of such an inter-company transaction (or the alleged absence of a proper procedure regarding the distribution of the benefit)
discriminates against ORL (the inter-company dimension is not at market conditions) and ORL does not receive its share in the economic benefits due to its large purchasing power
and its contribution to the negotiations with Energean (inter alia, in view of the fact that the transaction was made at similar prices for the Group Companies).

The main remedies for which the plaintiff is petitioning in relation to the Energean deal are a number of declarative and financial measures, and inter aia, an inter-company process that
will reflect the differencesin purchasing power between the companies.

With respect to the Tamar transaction, the petitioner claims that the Tamar transaction was not approved by ORL as required and additional claims regarding this transaction,
including the question of its being beneficial to ORL and at market conditions; with respect to the Tamar transaction, declaratory remedies and compensatory remedies were requested
from ORL and/or the refund of the amounts of the benefits that the OPC Hadera and the other parties to the transaction allegedly received, at the expense of ORL, with an additional
coefficient petitioned.

In August 2018 the Group Companies submitted their response to the claim filed. The response rejected the contentions appearing in the claim and requested summary dismissal of the
claim. A pre-trial hearing has been scheduled for June 2019.

OPC believes, based on advice from its legal advisors, that the claim will not be accepted by the Court and, accordingly, no provision has been included in the financial statementsin
respect of the claim. Therefore, no provision wasincluded in the financial statements as at December 31, 2018.

B. Commitments

a

OPC Rotem

Power Purchase Agreements (PPA)

On November 2, 2009, OPC signed a 20-year power purchase agreement (“the PPA”) with Israel Electric Company Ltd. (“1EC") to purchase capacity and energy from OPC over aperiod
of twenty (20) years from the commencement date of commercial operation (“COD") of the plant. The PPA is a “capacity and energy” agreement, meaning, a right of OPC Rotem to
provide the plant’s entire production capacity to IEC and to produce electricity in the quantities and on the dates as required by 1EC.

PPA with end users

The PPA with IEC provides OPC Rotem with the option to allocate and sell the generated electricity of the power station directly to end users. OPC Rotem has exercised this option
and sells all of its energy and capacity directly to end users.

Most of the agreements are for a period of 10 years. The consideration, tariff, are set based on the TAOZ, the generation component of the time-of-use el ectricity tariff, less adiscount
from the generation component. Both the TAOZ and the generation component are determined by the Electricity Authority (EA, previously name PUA) and are updated from time to
time.

If the consideration is less than a minimum tariff of the generation component, the Company has the right to terminate the agreements.

The agreements guarantee a certain level of availability of the power plant below which, customers are entitled to compensation.
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Natural supply gas agreement

On November 25, 2012, OPC Rotem signed an agreement with Noble Energy Mediterranean Ltd., Delek Drilling Limited Partnership, Isramco Negev 2 Limited Partnership, Avner Oil
Exploration Limited Partnership and Dor Gas Exploration Limited Partnership ("Tamar Partners’) regarding the natural gas supply to the power plant. The agreement shall terminate
upon the earlier of: June 2029 or until OPC Rotem has consumed the entire contractual quantity. In addition, each party has the right to extend the period of the agreement for a period
of up two additional years under certain conditions or until the date of consuming the total contract quantity, whichever is earlier (the "Tamar Agreement").

The price of the gasislinked to changesin the "Production Cost" Tariff, which is part of the TAOZ, and partially linked to the USD representative exchange rate, and includes "afloor
price". According to the Agreement, OPC Rotem shall purchase natural gas with a total contractual quantity of 10.6 BCM (billions of cubic meters). OPC Rotem is under a “take or
pay” obligation regarding a certain annual quantity of natural gas based on a mechanism set forth in the Tamar Agreement. The Tamar Agreement contains certain conditions that
providein the future flexibility to reduce the minimum annual quantity.

On December 28, 2015 the agreement received the Israeli Antitrust Authority, ("Authority") approval. The agreement between Tamar and OPC Rotem allows cutting back the supply
of gasto OPC Rotem during the "interim period" in the event of gas shortage and gives preference in such scenario to certain customers of Tamar Partners over OPC Rotem.

In December 2016, the EA published its decision regarding an update of the generation component of the TAOZ, which became effective on January 1, 2017, and further reduced the
generation component tariff by approximately 0.5% from NIS 265.2 per MWh to NIS 264 per MWh (as opposed to the 8% reduction that was initially proposed in the October 2016 EA
draft decision). However, as part of the December 2016 EA decision, TAOZ was also adjusted to reflect a decrease in certain payments made by |PPs to the IEC. As aresult of such
adjustment, OPC Rotem' s tariffs effectively increased by approximately 2% (despite the 0.5% reduction in the generation component tariff).

On January 8, 2018, the EA published aresolution which entered into force and effect on January 15, 2018, regarding the update of tariffs for 2018 (“ 2018 Tariff Update”), in which the
rate of the production component was raised by 6.7% from NIS 265 per MWh to NIS 281.6 per MWh. As aresult of the 2018 Tariff Update, Rotem and Hadera paid a price in 2018 that
was higher than the minimum price stipulated in their gas agreements.

In December 2018, the Electricity Authority published a decision that entered into effect, subsequent to the date of the report, on January 1, 2019, regarding update of the tariffs for
2019 (hereinafter —“the 2019 Tariff Update”), whereby the rate of the generation component was raised by 3.3% from NIS 281.6 per MWh to NIS 290.9 per MWh. As aresult of the
2019 Tariff Update, Rotem and Hadera s expected to pay ahigher price for the natural gas than the minimum price stipulated in its gas agreement.

b. OPC Hadera

Power and Steam Purchase Agreement (“ PSPA”)

On August 10, 2015, OPC Hadera and Hadera Paper entered into two agreements for the supply of electricity and steam to Hadera Paper’ sfacility:

- Short Term PSPA - Pursuant this agreement, OPC Hadera will supply steam and electricity until COD of the power plant, which shall be done through the existing energy center.

- Long Term PSPA — Pursuant this agreement, OPC Haderawill supply steam and electricity during the period commencing upon COD of the power plant and for a period of 18 years

thereafter. Subsequent to the date of the report, in January 2019, an amendment was signed to this agreement providing that the period will be 25 years from the COD of the power
plant.
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In consideration for electricity purchased under each of the PSPAs, Hadera Paper will pay an electricity tariff which is based on a certain discount in comparison with the electricity
tariffs charged by the Israeli Electric Company Ltd. The steam price paid by Hadera Paper is subject to adjustment based upon Hadera Paper’s annual steam consumption.

Hadera Paper is under a “take or pay” obligation (hereinafter — "the TOP") regarding a certain annual quantity of steam based on a mechanism set forth in the agreements. Under the
PSPAs, OPC Hadera is obligated to certain availability with respect to the supply of electricity and steam, which obligation excludes unavailability due to events predominately not in
the control of OPC Hadera. In addition, in certain circumstances, OPC Hadera may be subject to penalties in the event of delaysin the COD of the power plant. OPC Haderd's liability is
subject to an annual cap, as set out in the agreements.

PPA with end users
As of December 31, 2018, OPC Hadera completed the signing of agreements for the sale of most of the generation capacity of the power plant to end users. The agreements are for a
period of 10 years, and under most of the agreements the end user has an early termination right, in accordance with the terms set forth in the agreement with right of refusal of OPC

Hadera. The consideration was set based on the TAOZ rate, less a discount from the generation component.

If the consideration is less than the minimum tariff set for the generation component, OPC Hadera has the right to terminate the agreements. In addition, the agreements include
compensation in the event of adelay of power plant’s COD and compensation for the unavailability of the power plant below an agreed minimum level.

Gas Sale and Purchase Agreement (“ GSPA”)

On November 25, 2012, Rotem signed an agreement with Tamar Partners which, as at the date of the report, consist of Noble Energy Mediterranean Ltd., Delek Drilling Limited
Partnership, 1sramco Negev 2 Limited Partnership, Dor Gas Exploration Limited Partnership, Everest Infrastructures Limited Partnership and Tamar Petroleum Limited Partnership
(hereinafter — “ Tamar Partners”), regarding supply of natural gas to the power plant (hereinafter — “the Agreement between Tamar and Rotem”). The Agreement between Tamar and
Rotem will remain in effect until the earlier of June 2029 or the date on which Rotem consumes the full contractual quantity. Rotem is to purchase natural gas in an overall maximum
quantity of 10.6 BCM (billion cubic meters).

Certain annual quantities in the Agreement between Tamar and Rotem are subject to a “Take-or-Pay" obligation (hereinafter — “the TOP”), based on a mechanism set forth in the
Agreement. Under the Agreement between Tamar and Rotem, under certain circumstances, where there is a payment for a quantity of natural gas that is not actually consumed or a
quantity of gasis purchased above the TOP amount, Rotem may, subject to the restrictions and conditions set forth in the Agreement, accumulate this amount, for a limited time, and
use it within the framework of the Agreement. The Agreement includes a mechanism that allows, under certain conditions, assignment of these rightsto related parties for quantities that
were not used proximate to their expiration date. In addition, Rotem is permitted to sell surplus gas in a secondary sale (with respect to distribution companies, at arate of up to 15%). In
addition, Rotem was granted an option to reduce the contractual daily quantity to a quantity equal to 83% of the average gas consumption in the three years preceding the notice of
exercise of this option. The annual contractual quantity will be reduced starting 12 months after the date of such notice, subject to the adjustments set forth in the Tamar Agreement
with Rotem (including the TOP). If the annual contractual quantity is decreased, all other contractual quantities set forth in the agreement are to be decreased accordingly. Nevertheless,
the TOP is expected to decrease such that the minimum consumption quantity will constitute 50% of the average gas consumption in the three years prior to the notice of exercise of the
option. The option is exercisable starting from January 1, 2020, but not later than December 31, 2022. The Supervisor of Restrictive Business Practices (Antitrust) (hereinafter — “the
Supervisor”) is authorized to update the notice period in accordance with the circumstances. On December 28, 2015, the Agreement received the Supervisor's approval .

The Agreement between Tamar and Rotem allows reducing the supply of gas to Rotem during the “interim period” (as detailed below) in the event of gas shortage and gives preference
in such a case to certain customers of Tamar Partners over Rotem. Nevertheless, in April 2017, the Natural Gas Sector Regulations (Maintaining a Natural Gas Sector during an
Emergency), 2017, were published, which provide for handling of the gas supply in the event of failure by a gas supplier to supply all of the natural gas out of the relevant field. In
general, pursuant to the Regulations, in the event of shortage of natural gas, the available gas will be allocated proportionately among consumers that generate electricity and
consumers that do not generate electricity, based on their average consumption, and after deducting gas quantities that are reserved for distribution consumers. It is noted that in
extraordinary circumstances of a shortage that has a significant adverse impact on the regular operation of the electricity sector, the Regulations authorize the Minister of Energy to
make an exception to the allocation provided in the Regulations, after consulting with the Director of the Natural Gas Authority and the Director of the Electricity Authority.
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Without detracting from that stated above, pursuant to the gas sale and purchase agreement (hereinafter — “the GSPA”), Rotem is defined asa“ Tier B” customer and accordingly during
the “Interim Period”, which according to a statement from Tamar Partners commenced, in April 2015 and will end in September 2020, under certain circumstances, Tamar Partners will not
be obligated to supply Rotem’s daily capacity. On the other hand, during the “Interim Period” Rotem is not subject to any TOP obligation.

Pursuant to the agreement, the price is based on a base price in NIS that was determined on the signing date of the agreement, linked to changes in the generation component tariff,
which is part of the TAOZ, and in part (30%) to the representative rate of exchange of the U.S. dollar. As aresult, increases and decreases in the generation component, as determined
by the Electricity Authority, affect Rotem’s cost of sales and its profit margins. In addition, the natural gas price formula set forth in the Agreement between Tamar and Rotem is subject
to aminimum price denominated in US dollars. As aresult of past reductionsin the generation component tariff, Rotem began paying the minimum price in November 2014, and therefore
decreases in the generation tariff in February and September 2015 adversely affected Rotem’s profit margins.

In July 2013, the Electricity Authority published four generation component tariff indices, ranging from NIS 333.2 per MWh to NIS 386 per MWHh, instead of the single tariff that had
previously been used. In January 2015, the Electricity Authority published new tariffs, which reduced the tariff rates by about 10%. A disagreement arose between the parties in
connection with the manner of indexing the natural gas price formulawith respect to Rotem’s gas supply agreement with the Tamar Partners, namely, which of the Electricity Authority’s
July 2013 tariffs applied to Rotem’s supply agreement and, similarly, also with respect to the tariffs published in January 2015 (see Note 19.A.afor further information).

Under the Agreement between Tamar and Rotem, on May 25, 2017 Rotem deposited in escrow the amount of $21,750 thousand (the balance of which includes accrued interest as at
December 31, 2018, amounted to NIS 82,046 thousand) until the dispute is finally decided (hereinafter — “the Trust Deposit”). This amount represents the amount in dispute, excluding
the accrued interest.

Israel Natural GasLines Ltd. Agreement for the Transmission of Natural Gas

On July 11, 2007, Hadera Paper signed a gas transmission agreement with Israel Natural Gas Lines Ltd. (hereinafter- “INGL"), which was assigned to OPC Hadera on August 10, 2015, in
accordance to the SPA. The agreement as amended on June 7, 2013 and March 31, 2015 is extended until July 14, 2018 and governs the transmission of natural gas to the Energy Center.
The agreement was further extended and modified by a third amendment on December 28, 2015 which facilitates transmission of natural gas to the power plant, by means of the
construction and installation of a new pressure regulation and measurement (PRMS) station, and includes additional commercial terms. The duration of the agreement, as modified by
the third amendment, shall be 16 years from an agreed upon “start date” with an option for extension. The “start date” in accordance with the third amendment, will occur within a
window of time as stipulated in the agreement. Such window may be postponed due to reasons attributable to changes in specifications of the PRMS or to the land on which the PRMS
isto be constructed.

As part of the agreement, OPC Hadera extended to INGL a bank guarantee in the amount of approximately NIS 296 thousand (approximately $85 thousand) linked to the CPI in
connection with OPC Hadera's monthly payment commitment pursuant to the agreement, which replaces the original guarantee provided by OPC Hadera.

In addition, OPC Hadera provided a CPI-linked corporate guarantee in an amount equal to NIS 4 million (approximately $1 million) in connection with the undertaking to construct the
new PRM S facility for OPC Hadera under the agreement.




Note 19 — Contingent Liabilities, Commitments and Concessions (Cont’d)

IDOM Servicios Integrados

On January 21, 2016, an agreement was signed between OPC Hadera and SerIDOM Servicios Integrados IDOM, S.A.U (hereinafter - “IDOM™), for the design, engineering, procurement
and construction of a cogeneration power plant in consideration of approximately $156 million (including additions to the Agreement that were signed at a later date), which is payable
on the basis of progress and the achievement of milestones. The agreement contains a mechanism for the compensation of OPC Hadera in the event that IDOM fails to meet its
contractual obligations, up to the amounts that are set forth in the agreement. IDOM has provided bank guarantees and a corporate guarantee by its parent company to secure said
obligations and OPC Hadera has extended to IDOM a guarantee to secure part of OPC Hadera's liabilities.

In October 2018, an addendum to the construction agreement was signed (in this Section — “the Addendum to the Agreement”) whereby the additional amount Hadarawasto pay, in the
amount of about €10 million (approximately $11.5 million), in two payments of NIS21.5 million (approximately $5.7 million) each, was updated such that the second payment was
conditioned on construction of the Hadera Power Plant up to February 16, 2019 (a condition that was not fulfilled). Pursuant to the Addendum to the Agreement, a delay in completion
of the work reduces the above-mentioned payment in accordance with a mechanism determined by the parties. In addition, as part of the change order the parties agreed, among other
things, to waive past claims. In the Company’s estimation, the commercial operation date of the Hadera Power Plant is expected to be in the third quarter of 2019 — this taking into
account the delays that occurred during the construction, including, the timetables for replacement of a faulty component discovered during performance of the construction work, and
as stated pursuant to the construction agreement Hadera is entitled to a certain compensation from IDOM in respect of delay in completion of the construction.

General Electric International and GE Global Parts

On June 27, 2016, OPC Hadera entered into a long-term service agreement (hereinafter - “the Service Agreement”) with Genera Electric International Ltd. (hereinafter - “GEI") and GE
Global Parts & Products GmbH (hereinafter - “GEGPP”), pursuant to which these two companies will provide maintenance treatments for the two gas turbines of GEI, generators and
auxiliary facilities of the OPC Hadera Power Plant for a period commencing on the date of commercial operation until the earlier of: (a) the date on which all of the covered units (as
defined in the Service Agreement) have reach the end-date of their performance and (b) 25 years from the date of signing the Service Agreement. The cost of the service agreement
amounts to $42 million when the consideration will be payable over the term of the Agreement, based on the formula prescribed therein.

The Service Agreement contains a guarantee of reliability and other obligations concerning the performance of the Power Plant and indemnification to OPC Haderain the event of failure
to meet the performance obligations. At the same time, OPC Hadera has undertaken to pay bonuses in the event of improvement in the performance of the plant as a result of the
maintenance works, up to acumulative ceiling for every inspection period. GEI provided its subsidiary with a corporate guarantee of the parent company.

c. OPCEnergy Ltd.

Option agreement with Hadera Paper

On April 5, 2017, OPC Energy signed an option agreement with Hadera Paper, effective from February 9, 2017, concerning the lease of an area of some 68,000 sg.m. in proximity to the
Hadera Power Plant. The option period commenced on the date of signing and expires on December 31, 2022. The option period is divided into three periods for which the option fees
will be payable: NIS 500 thousand (approximately $144 thousand) for 2017; NIS 1.5 million (approximately $433 thousand) for 2018; and NIS 3 million (approximately $800 thousand) for
each of the years 2019 through 2022 (inclusive). Subsequent to the date of the report, in January 2019, an amendment to the option agreement with Hadera Paper was signed whereby it
was agreed to extend the option period to 2019, and where the amendment provides that notwithstanding that stated in the original option agreement, the Company is to pay Hadera
Paper NIS 2.2 million (approximately $587 thousand) for 2019, and if the Company exercises the option and signs a lease agreement it will pay Hadera Paper on the financial closing date
with afinancing party with respect to construction of the Hadera Power Plant, an additional amount of NIS 800 thousand (approximately $213 thousand). The amendment to the optionag
provides that no other change applies to the option periods in respect of the years 2020-2022 and the payment in respect thereof.
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Note 19 — Contingent Liabilities, Commitments and Concessions (Cont’d)

Additionally, OPC Energy is required to notify, at least 90 days prior to the end of each option year, of itsintention to extent the option for an additional year. Otherwise, the option will
expire at the end of the same year. According to the agreement, the option will expire if the National Infrastructure Committee in the Planning Administration refuses to approve the
statutory plan and the Company does not initiate legal proceedingsin connection with such refusal. If the option is exercised, the lease agreement to be signed will be for a period of 25
years less one month, commencing from the date of transfer of possession of the leasehold (i.e., the exercise date of the option) or the commencement date of commercial operation, as
set forth in the agreement, with an option to extend the undertaking. It is further stipulated that the lease agreement will not include aliability limit and that OPC Energy will bear all fees,
taxes and payments that are imposed in respect of the construction of a power plant on the leasehold.

d. Tzomet Energy Ltd.

Acquisition of Tzomet

On April 6, 2017, OPC Energy (formerly 1C Power Israel) entered into a series of agreements to acquire 95% of the shares of Tzomet Energy Ltd. (Tzomet) from Ipswich Holdings
Netherlands B.V. (47.5%) and Rapac Energy Ltd. (47.5%), and an agreement with Methy Invest S.A. (Methy) for the waiver of its rights in connection with the shares of Ipswich and
Rapac. Tzomet holds the rights to develop a natural gas fired power station at Plugot Junction (Israel) with an estimated capacity of approximately 396 MW, and the land rights and
statutory approvals.

The total transaction consideration under the aforesaid agreements is expected to aggregate approximately $24 million, subject to adjustments pertaining to the volume of the Tzomet
Project and subject to the payment milestones that are stipulated in the agreement.

On August 7, 2017, OPC Energy received a letter from the Israel Antitrust Authority and the Chairman of the Committee for the Reduction of Concentration (“the Concentration
Committee”), addressed to the Electricity Authority, stating that the Concentration Committee recommends not to grant a conditional license for the Tzomet project. Subsequent to the
year end, an outline was determined for the expansion of the activities of the group to which OPC belongs (“the Idan Ofer Group”) in the area of generation of electricity from an
economy-wide business concentration perspective. See Note 31.2.A.

In March 2018, OPC completed the acquisition of 95% of the shares of Tzomet Energy, athough Tzomet still requires the necessary regulatory approvals, the approval for a new
conditional licenses for electricity generation of the Electricity Authority and the approval of the Anti-Trust Commissioner.

Subsequent to the date of the report, on January 3, 2019, OPC signed an agreement with the private shareholders in Tzomet, for which a trustee holds 5% of Tzomet's share capital
(hereinafter — “the Sellers”), whereby the Sellers will sell their shares in Tzomet to the Company (hereinafter — “the Sale Agreement” and “Shares Being Sold”, respectively) in
increments, on anumber of dates and subject to fulfillment of milestones (see 10.A.1.afor further information).

PW Power SystemsLLC

In September 2018, Tzomet signed a planning, procurement and construction agreement (hereinafter — “the Agreement”) with PW Power Systems LLC (hereinafter — “the Tzomet
Construction Contractor”), for construction of the Tzomet project. The Agreement is a “lump-sum turnkey” agreement wherein the Tzomet Construction Contractor committed to
construct the Tzomet project in accordance with the technical and engineering specifications determined and includes various undertakings of the contractor. In addition, the Tzomet
Construction Contractor committed to provide certain maintenance services in connection with the power station’s main equipment for a period of 20 years commencing from the start
date of the commercial operation.

Pursuant to the Agreement, the Tzomet Construction Contractor undertook to complete the construction work of the Tzomet project, including the acceptance tests, within a period of
about two and ahalf years from the date of receipt of the work commencement order from OPC (hereinafter — “the Work Commencement Order”), subject to certain circumstances spelled
out in the Agreement. The Agreement includes a preliminary “development work” period, which commenced on September 6, 2018 (hereinafter — “the Preliminary Development Work™).
The Preliminary Development Work includes, among other things, preliminary planning and receipt of building permits. It is noted that OPC is not required to submit a work
commencement order and is permitted to conclude the Agreement in each of its stages, subject to certain circumstances stipulated in the Agreement.

In OPC's estimation, based on the work specifications, the aggregate consideration that will be paid in the framework of the Agreement is about $300 million, and it will be paid based on
the milestones provided therein.




Note 19 — Contingent L iabilities, Commitments and Concessions (Cont'd)

Furthermore, the Agreement includes provisions that are customary in agreements of this type, including commitments for agreed compensation, limited in amount, in a case of
non-compliance with the terms of the Agreement, including with respect to certain guaranteed executions and for non-compliance with the timetables set, and the like. The Agreement
also provides that the Zomet Construction Contractor isto provide guarantees, including a parent company guarantee, asis customary in agreements of thistype.

e. OPC Rotem and OPC Hadera

Energean agreement

On December 6, 2017, OPC Rotem and OPC Hadera signed an agreement with Energean Isragl Ltd. (hereinafter - "Energean"), which has holdingsin the Karish and Tanin gas reservoirs
(hereinafter - "the gas reservoir"), subject to the fulfillment of suspending conditions). The agreements with OPC Rotem and OPC Hadera are separate and independent. According to
the terms set forth in the agreements, the total quantity of natural gas that OPC Rotem and OPC Hadera are expected to purchase is about 9 BCM (for OPC Rotem and OPC Hadera
together) for the entire supply period (hereinafter - the "Total Contractual Quantity"). The agreement includes, among other things, TOP mechanism under which OPC Rotem and OPC
Haderawill undertake to pay for aminimum quantity of natural gas, even if they have not used it.

The agreements include additional provisions and arrangements for the purchase of natural gas, and with regard to maintenance, gas quality, limitation of liability, buyer and seller
collateral, assignments and liens, dispute resolution and operational mechanisms.

The agreements are valid for 15 years from the date the agreement comes into effect or until completion of the supply of the total contractual quantity from Energean to each of the
subsidiaries (OPC Rotem and OPC Hadera). According to each of the agreements, if after the elapse of 14 years from the date the agreement comes into effect, the contracting company
did not take an amount equal to 90% of the total contractual quantity, subject to advance notice, each party may extend the agreement for an additional period which will begin at the
end of 15 years from the date the agreement comes into effect until the earlier of: (1) completion of consumption of the total contractual quantity; or (2) at the end of 18 years from the
date the agreement comes into effect. The agreement includes circumstances under which each party will be entitled to bring the relevant agreement to an end before the end of the
contractual period, in case of prolonged non-supply, damage to collateral and more.

Asfor the consideration, the price of natural gasis based on an agreed formula, linked to the electricity generation component and includes a minimum price. The total financial volume
of the agreements may reach $ 1.3 billion (assuming maximum consumption according to the agreements and according to the gas price formula as at the report date), and depends
mainly on the electricity generation component and the gas consumption. On January 14, 2018, the agreement was approved by OPC Energy’s sharehol ders.

OPC Hadera signed an agreement with an unrelated third party for the sale of surplus gas quantities which will be supplied to it pursuant to the agreement with Energean. As the
agreements cannot be settled on a net basis and the undertakings were made for the purpose of OPC Hadera's own independent contractual use, the agreements for the purchase and
sale of gas are not within the scope of IFRS 9. Accordingly, the agreements were accounted for as executory contracts.

f.  InkiaEnergy Limited

Under the share purchase agreement, our subsidiary Inkia has agreed to indemnify the buyer and its successors, permitted assigns, and affiliates against certain losses arising from a
breach of Inkia's representations and warranties and certain tax matters, subject to certain time and monetary limits depending on the particular indemnity obligation. These
indemnification obligations are supported by (a) a three-year pledge of shares of OPC which represent 25% of OPC's outstanding shares, (b) a deferral of $175 million of the purchase
pricein the form of afour-year $175 million Deferred Payment Agreement, accruing interest at 8% per year and payable in-kind, and (c) athree-year corporate guarantee from Kenon for
all of the Inkia's indemnification obligations, all of the foregoing periods running from the closing date of December 31, 2017. In December 2018, the indemnification commitment was
assigned by Inkiato afellow wholly owned subsidiary of Kenon.




Note 20 — Share Capital and Reserves

A.

Share Capital
Company
No. of shares
('000)
2018 2017
Authorised and in issue at January, 1 53,808 53,720
Issued for share plan 19 88
Authorised and in issue at December. 31 53,827 53,808

All shares rank equally with regards to Company’s residual assets. The holders of ordinary shares are entitled to receive dividends as declared from time to time, and are entitled to one
vote per share at meetings of the Company. All issued shares are fully paid with no par value.

The capital structure of the Company comprises of issued capital and accumulated profits. The management manages its capital structure to ensure that the Company will be able to
continue to operate as a going concern. The Company is not subjected to externally imposed capital requirement.

In 2018, 19,171 (2017: 87,911) ordinary shares were granted under the Share Incentive Plan to key management at an average price of $21.07 (2017: $12.51) per share.

Capital reduction

In December 2017, Kenon's sharehol ders approved a capital reduction to permit a distribution to shareholders of a portion of the proceeds received from the sale of Kenon's Latin American
and Caribbean power generation and distribution businesses (the "Sale"). The capital reduction of up to $750 million was approved by the High Court of the Republic of Singapore on
February 20, 2018. Kenon's Board of Directors considered a number of factors in determining the amount of the distribution, including the amount of proceeds from the Sale remaining after

the repayment of debt, the payment of tax and other expenses, and Kenon's anticipated cash needs after the distribution.

On March 22, 2018, Kenon distributed an aggregate amount of $665 million, or $12.35 per share, to Kenon's shareholders. As aresult, the share capital and total equity of Kenon reduced
by $665 million.

Trandation reserve

The translation reserve includes all the foreign currency differences stemming from translation of financial statements of foreign activities as well as from translation of items defined as
investments in foreign activities commencing from January 1, 2007 (the date | C first adopted |FRS).

Capital reserves

Capital reserves reflect the unrealized portion of the effective part of the accrued net change in the fair value of hedging derivative instruments that have not yet been recorded in the
statement of profit or loss.

Dividend

On November 27, 2018, Kenon announced that its board of directors approved a cash dividend of $1.86 per share (an aggregate amount of $100 million), to Kenon's shareholders of record
as of the close of trading on December 7, 2018, for payment on December 17, 2018.




Note 20 — Share Capital and Reserves (Cont’d)
E. Kenon'sshareplan

Kenon has established a share incentive plan for its directors and management. The plan provides grants of Kenon shares, as well as stock options in respect of Kenon's shares, to
directors and officers of the Company pursuant to awards, which may be granted by Kenon from time to time, representing up to 3% of the total issued shares (excluding treasury shares)
of Kenon. During 2018 and 2017, Kenon granted awards of shares to certain members of its management. Such shares are vested upon the satisfaction of certain conditions, including the
recipient’s continued employment in a specified capacity and Kenon's listing on each of the NY SE and the TASE. The fair value of the shares granted in 2018 is $404 thousand (2017: $1
million, 2016: $ 240 thousand) and was determined based on the fair value of Kenon's shares on the grant date. Kenon recognized $732 thousand as general and administrative expensesin
2018 (2017: $508 thousand, 2016: $547 thousand).

Note 21— OPC Energy Ltd’sInitial Public Offering

On August 10, 2017, OPC Energy Ltd (“OPC") completed the issuance of 31,866,700 ordinary shares on the Tel Aviv Stock Exchange to the public at a price of NIS 12.5 per share (approximately
US$ 3.47 per share). The proceeds of the issuance amount to approximately NIS 399 million (approximately $ 111 million), net of issuance costs of NIS 39 million (approximately $11 million). After
the completion of the issuance, the public holds 24.2% of OPC's shares, while the Group's equity interest was diluted to 75.8% of the total issued shares of OPC. As aresult of the dilution, the
Group, registered $57 million, net of capital reserves realization, in equity attributable to equity holders and $42 million in non-controlling interest.

Note 22 — Revenue and Cost of Salesand Services

A. Revenue

For the Year Ended December 31,

2018 2017 2016
$ Thousands
Revenue from sale of electricity 347,167 349,957 309,249
Revenue from sale of steam 16,095 15,438 14,939
Others 750 309 65
364,012 365,704 324,253




Note 22 — Revenue and Cost of Salesand Services (Cont’d)
B.  Cost of Salesand Services

For the Year Ended December 31,

2018 2017 2016
$ Thousands
Fuels 118,698 129,788 125,528
Electricty and infrastructure services 125,623 122,340 112,038
Salaries and related expenses 6,097 5,822 5,305
Generation and operating expenses and outsourcing 6,509 6,432 6,119
Third party services 1,548 1,734 1,764
Other 1,040 1,020 912
259,515 267,136 251,666
The following footnote in the financial statements have been restated to be comparable with current year presentation:
Asprevioudy Effect of
For theyear ended December 31, 2017 stated restatements Restated
$ Thousands
Fuels - 129,788 129,788
Fuel, gas and lubricants 137,832 (137,832) -
Electricity and infrastructure services - 122,340 122,340
Capacity and energy purchases and transmission costs 50,973 (50,973) -
Regulatory expenses 62,908 (62,908) -
Salaries and related expenses 6,269 (447) 5,822
Generation and operating expenses and outsourcing - 6,432 6,432
Third party services 2,670 (936) 1,734
Other 6,484 (5,464) 1,020
267,136 - 267,136
Asprevioudy Effect of
For theyear ended December 31, 2016 stated restatements Restated
$ Thousands
Fuels - 125,528 125,528
Fuel, gas and lubricants 133,012 (133,012) -
Electricty and infrastructure services - 112,038 112,038
Capacity and energy purchases and transmission costs 57,310 (57,310) -
Regulatory expenses 48,509 (48,509) -
Salaries and related expenses 5,942 (637) 5,305
Generation and operating expenses and outsourcing - 6,119 6,119
Third party services 2,890 (1,126) 1,764
Other 4,003 (3,091) 912
251,666 - 251,666




Note 23 — Selling, General and Administrative Expenses

For the Year Ended December 31,

2018 2017 2016
$ Thousands

Payroll and related expenses 11,399 21,380 14,830
Depreciation and amortization 607 692 641
Professional fees 12,115 20,334 23,863
Other expenses 9,910 13,886 7,761

34,031 56,292 47,095
Note 24 — Financing | ncome (Expenses), Net

For the Year Ended December 31,
2018 2017 2016
$ Thousands

Interest income from bank deposits 4,360 640 2,269
Interest income from deferred payment 14,166 -
Interest income from associated company 8,494
Net change from change in exchange rates 1,129 2,259 5,448
Net changein fair value of derivative financial instruments - - 6
Other income 443 5 1
Financing income 28,592 2,904 7,724
Interest expenses to banks and others (30,382) (59,514) (45,317)
Net change in fair value of derivative financial instruments - (1,168) -
Other expenses - (9,484) (1,959)
Financing expenses (30,382) (70,166) (47,276)
Net financing expensesrecognized in the statement of profit and loss (1,790) (67,262) (39,552)




Note 25— Income Taxes
A.  Componentsof the lncome Taxes

For the Year Ended December 31,

2018 2017 2016
$ Thousands

Current taxes on income

In respect of current year* 1,878 64,291 1,687
In respect of prior years (48) 44 92
Deferred tax income

Creation and reversal of temporary differences 9,669 8,474 473
Total taxeson income 11,499 72,809 2,252

No previously unrecognized tax benefits were used in 2016, 2017 or 2018 to reduce our current tax expense.

*  Current taxes onincomein 2017 include $61 million taxes payable in connection with arestructuring to simplify the holding structure of some of the companies remaining in the Kenon
group subsequent to the Inkia transaction. Asaresult of this restructuring (which was substantially completed in January 2018), Kenon holdsitsinterest in OPC directly. Kenon does
not expect any further tax liability in relation to any future sales of itsinterest in OPC.

B.  Reconciliation between the theor etical tax expense (benefit) on the pre-tax income (loss) and the actual income tax expenses

For the Year Ended December 31,

2018 2017 2016
$ Thousands

Profit/(loss) from continuing operations before income taxes 461,968 (135,636) (426,900)
Statutory tax rate 17.00% 17.00% 17.00%
Tax computed at the statutory tax rate 78,535 (23,058) (72,573)
Increase (decrease) in tax in respect of:
Elimination of tax calculated in respect of the Group's share in losses of associated companies 18,215 20,924 31,651
Income subject to tax at adifferent tax rate 2,632 63,446 (2,548)
Non-deductible expenses 6,752 12,850 41,960
Exempt income (97,664) (7,006) -
Taxesin respect of prior years (48) 44 92
Changesin temporary differencesin respect of which deferred taxes are not recogni zed 4) 4,285 1,419
Tax losses and other tax benefits for the period regarding which deferred taxes were not recorded 2,883 350 2,449
Differences between the measurement base of income reported for tax purposes and the income reported in the
financial statements - 13 -
Other differences 198 961 (198)
Taxes on income included in the statement of profit and loss 11,499 72,809 2,252




Note 25 — Income Taxes (Cont’d)
C. Deferred tax assetsand liabilities

1. Deferred tax assets and liabilities recognized

The deferred taxes are calculated based on the tax rate expected to apply at the time of the reversal as detailed below. Deferred taxes in respect of subsidiaries were calculated based
on the tax rates relevant for each country.

The deferred tax assets and liabilities are derived from the following items:

Carryforward of

lossesand
Property plant Employee deductions for
and equipment benefits tax purposes Other* Total
$ thousands

Balance of deferred tax asset (liability) asat January 1, 2017 (207,493) 1,711 84,735 (79,203) (200,250)
Changes recorded on the statement of profit and loss (13,940) (1,097) (13,919) 15,845 (13,111)
Changes recorded to equity reserve - 882 - (7,024) (6,142)
Translation differences (10,046) 24 4,397 1,253 (4,372)
Impact of changein tax rate 575 - - - 575
Sale of subsidiaries 140,736 (1,520) (39,764) 71,095 170,547
Balance of deferred tax asset (liability) asat December 31, 2017 (90,168) - 35,449 1,966 (52,753)
Changes recorded on the statement of profit and loss 4,532 68 (14,695) 134 (9,961)
Changes recorded to equity reserve - - - (104) (104)
Translation differences 6,344 2 (1,972) 13 4,383
Balance of deferred tax asset (liability) asat December 31, 2018 (79,292) 66 18,782 2,009 (58,435)

*  Thisamount includes deferred tax arising from derivative instruments, intangibles, undistributed profits, non-monetary items and trade receivables distribution.

2. Thedeferred taxesare presented in the statements of financial position asfollows:

Asat December 31,

2018 2017
$ Thousands
As part of non-current assets 632 -
As part of non-current liabilities (59,067) (52,753)
(58,435) (52,753)

Income tax ratein Israel is 23%, 24% and 25% for the years ended December 31, 2018 and December 31, 2017 and 2016, respectively.

On January 4, 2016, Amendment 216 to the Income Tax Ordinance (New Version) — 1961 (hereinafter — “the Ordinance”) was passed in the Knesset. As part of the amendment, OPC's
and Hadera's income tax rate was reduced by 1.5% to a rate of 25% as from 2016. Furthermore, on December 22, 2016 the Knesset plenum passed the Economic Efficiency Law
(Legislative Amendments for Achieving Budget Objectivesin the Y ears 2017 and 2018) — 2016, by which, inter alia, the corporate tax rate would be reduced from 25% to 23% in two
steps. Thefirst step will be to arate of 24% as from January 2017 and the second step will be to arate of 23% as from January 2018.

As aresult of reducing the tax rate to 25%, the deferred tax balances as at January 4, 2016 were calculated according to the new tax rate specified in the Law for the Amendment of
the Income Tax Ordinance, at the tax rate expected to apply on the reversal date.




Note 25— Income Taxes (Cont’d)

In Singapore, under its one-tier corporate taxation system, profits are taxed at the corporate level at 17% and this is a final tax. Dividends paid by a Singapore resident company
under the one-tier corporate tax system should not be taxable.

A Company isliableto pay tax in Singapore on incomethat is:

Accrued in or derived from Singapore; or

Received in Singapore from outside of Singapore.
Certain categories of foreign sourced income including,

dividend income;

trade or business profits of aforeign branch; or

service fee income derived from a business, trade or

profession carried on through afixed place of operation in aforeign jurisdiction.
may be exempted from tax in Singapore.

Tax exemption should be granted when all of the three conditions below are met:

1. The highest corporate tax rate (headline tax rate) of the foreign jurisdiction from which the income is received is at least 15% at the time the foreign income is received in
Singapore;

2. Theforeign income had been subjected to tax in the foreign jurisdiction from which they were received (known as the "subject to tax" condition). The rate at which the foreign
income was taxed can be different from the headline tax rate; and

3. TheTax Comptroller is satisfied that the tax exemption would be beneficial to the person resident in Singapore.

The Comptroller will regard the "subject to tax" condition as having met if the income is exempt from tax in the foreign jurisdiction due to tax incentive granted for substantive
business activities carried out in that jurisdiction.

Extension of safe habour under Singapore Budget 2016

Singapore does not impose taxes on disposal gains, which are considered to be capital in nature, but imposes tax on income and gains of atrading nature. As such, whenever again
is realized on the disposal of an asset, the practice of the IRAS is to rely upon a set of commonly-applied rules in determining the question of capital (not taxable) or revenue
(taxable). Under Singapore tax laws, any gains derived by a divesting company from its disposal of ordinary sharesin an investee company between June 1, 2012 and May 31, 2022
(extended from May 31, 2017 to May 31, 2022) are generally not taxable if, immediately prior to the date of such disposal, the divesting company has held at |east 20% of the ordinary
shares in the investee company for a continuous period of at least 24 months.




Note 26 — Earningsper Share
Data used in calculation of thebasic/ diluted earnings per share
A.  Income/(L oss) allocated to the holdersof the ordinary shareholders

For theyear ended December 31,

2018 2017 2016
$ Thousands
Income/(loss) for the year attributable to Kenon's sharehol ders 434,213 236,590 (411,937)
(Loss)/income for the year from discontinued operations (after tax) (5,631) 476,565 35,150
Less: NCI - (24,928) (13,250)
(Loss)/income for the year from discontinued operations (after tax) attributable to Kenon's shareholders (5,631) 451,637 21,900
Income/(loss) for the year from continuing operations attributable to Kenon's shareholders 439,844 (215,047) (433,837)

B.  Number of ordinary shares

For theyear ended December 31
2018 2017 2016
Thousands
Weighted Average number of shares used in calculation of basic/diluted earnings per share 53,826 53,761 53,720

Note 27 — Discontinued Operations

(@  LC.Power (Latin Americabusinesses)

In December 2017, Inkia, awholly-owned subsidiary of 1C Power completed the sale of its Latin American and Caribbean businesses to I SQ, an infrastructure private equity firm.

The sale generated proceeds of approximately $1,332 million consisting of $1,110 million proceeds paid by 1SQ plus retained unconsolidated cash at Inkia of $222 million. This reflects the
base purchase price of $1,177 million after certain adjustments, including estimated working capital, debt and cash at closing. The purchase price was subject to adjustments, including a
final adjustment based on actual working capital, debt and cash amounts as of the closing date.

As part of the transaction, I SQ assumed Inkia's $600 million of bonds, which were issued in November and December 2017.

At the date of closing, 1SQ paid $935 million and entered into afour year $175 million deferred payment obligation accruing 8% interest payablein kind.

In addition, Kenon's subsidiariesis entitled to receive payments from 1SQ in connection with certain insurance and other claims held by companies within the Inkia's businesses. In 2018,
$7.3 million (2017: $12 million) was recognized in discontinued operations relating to such claims.
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Note 27 — Discontinued Operations (Cont’d)

Set forth below aretheresults attributable to the discontinued operations

Revenue

Cost of sales and services (excluding depreciation and amortization)
Depreciation and amortization

Gross profit

Income before taxes on income

Taxes on income (1)

(Loss)/income after taxes on income

(Loss)/gain on sale of discontinued operations (2)

Tax on loss on sale of discontinued operations

(Loss)/income from discontinued operations

Net cash flows provided by operating activities

Net cash flows (used in)/provided by investing activities

Net cash flows (used in)/provided by financing activities

Cash and cash equivalents (used in)/provided by discontinued operations

Income tax payable
Net liabilities

(] Additional taxesin relation to the sale by |C Power of its Latin American and Caribbean businesses.
2 Mainly relates to the write down of acontingent asset following settlement of the related insurance claim.

Note 28 — Segment, Customer and Geogr aphic Information

A. Genera

Thefollowing summary describes the Group's reportable segmentsin 2018:

Year ended Year ended Year ended
December 31, December 31, December 31,
2018 2017 2016
$thousands
1,777,232 1,517,391
(1,235,214) (1,076,563)
(135,733) (132,998)
- 406,285 307,830
1,178 152,280 92,233
(3,944) (73,141) (57,083)
(2,766) 79,139 35,150
(2,065) 529,923 -
(800) (132,497) -
(5,631) 476,565 35,150
- 319,637 176,515
(155,361) 816,544 (300,833)
- (103,524) 25,308
(155,361) 1,032,657 (99,010)
4,744
4,744

1 OPC — OPC Energy Ltd operatesin the Isragli electricity generation sector, including the initiation, development, construction and operation of power plants and the sale and supply

of electricity.

2. Quantum — Quantum (2007) LLC isawholly owned subsidiary of Kenon and holds Kenon's share in Qoros. Qorosis a China-based automotive company that is jointly-owned with

Baoneng Group and a subsidiary of Wuhu.

In addition to the segments detailed above, the Group has other activities, such as the discontinued power businesses in Latin America and Caribbean, container shipping services

and renewabl e energy businesses categorized as Others.

Evaluation of the operating segments performance is based on Adjusted EBITDA. Adjusted EBITDA is defined as the net income (loss) excluding depreciation and amortization,

financing income, income taxes and other items as presented in the tables below.

There were no intersegment salesin 2018, 2017 and 2016.
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B.

Information regarding reportable segments

Financial information of the reportable segmentsis set forth in the following table.

2018
Total sales

Income/(loss) before taxes
Income Taxes

Income/(loss) from continuing operations

Depreciation and amortization

Financing income

Financing expenses

Other items:

Write back of financial guarantee

Gain on third party investment in Qoros
Fair value loss on option

Share in losses of associated companies

Adjusted EBITDA

Segment assets
Investments in associated companies

Segment liabilities
Capital expenditure

2017
Total sales

Income/(loss) before taxes
Income Taxes

Income/(loss) from continuing operations

Depreciation and amortization

Financing income

Financing expenses

Other items:

Sharein losses/(income) of associated companies
Write back of impairment of investments

Adjusted EBITDA

Segment assets
Investments in associated companies

Segment liabilities
Capital expenditure

OPC Quantum Other Adjustments Total
$ thousands

363,262 - 750 - 364,012
36,499 456,854 (31,385) 461,968
(10,233) - (1,266) - (11,499)
26,266 456,854 (32,651) - 450,469
29,809 - 607 30,416
(2,031) (10,371) (48,430) 32,240 (28,592)
27,219 2,003 33,400 (32,240) 30,382
(62,563) - - (62,563)

(504,049) - - (504,049)

39,788 - - 39,788

- 78,338 26,919 - 105,257
54,997 (456,854) 12,496 - (389,361)
91,496 - (18,889) - 72,607
893,162 91,626 239,550 - 1,224,338
- 139,184 91,596 - 230,780
1,455,118

700,452 - 38,948 - 739,400
100,389 - 19 - 100,408

OPC Quantum Other Adjustments Total
$ thousands

365,395 - 309 - 365,704
22,708 (127,526) (30,818) - (135,636)
(8,945) - (63,864) - (72,809)
13,763 (127,526) (94,682) - (208,445)
30,102 - 692 - 30,794
(1,088) - (13,230) 11,414 (2,904)
33,753 6,328 41,499 (11,414) 70,166
121,198 (10,533) - 110,665
- - (28,758) - (28,758)
62,767 127,526 (10,330) - 179,963
85,475 - (41,148) - 44,327
939,809 15,654 1,448,700 - 2,404,163
- 1,694 120,000 - 121,694
2,525,857

742,692 75,081 656,737 - 1,474,510
109,226 - 121,245 - 230,471
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OPC Quantum Other Adjustments Total
$thousands

2016
Total sales 324,188 - 65 - 324,253
Income/(loss) before taxes 20,450 (142,534) (304,816) - (426,900)
Income Taxes (67) - (2,185) - (2,252)
Income/(loss) from continuing operations 20,383 (142,534) (307,001) - (429,152)
Depreciation and amortization 26,697 - 589 - 27,286
Financing income (2,988) - (17,081) 12,345 (7,724)
Financing expenses 22,838 - 36,783 (12,345) 47,276
Other items:
Share in losses/(income) of associated companies - 142,534 43,681 - 186,215
Provision of financial guarantee - - 130,193 - 130,193
Impairment of investments - - 72,263 - 72,263

46,547 142,534 266,428 - 455,509
Adjusted EBITDA 66,997 - (38,388) - 28,609
Segment assets 667,631 2,016 4,261,929 - 4,931,576
Investments in associated companies - 117,593 90,640 - 208,233

5,139,809

Segment liabilities 533,684 - 3,709,905 - 4,243,589
Capital expenditure 72,540 - 245,313 - 317,853

C.  Customer and Geographic Information
Major customers

Following isinformation on the total sales of the Group to material customers and the percentage of the Group's total revenues (in $ Thousand):

2018 2017 2016
Per centage of Per centage of Per centage of
revenues of the revenues of the revenues of the
Customer Total revenues Group Total revenues Group Total revenues Group
Customer 1 74,019 20.33% 75,757 20.72% 59,886 18.47%
Customer 2 61,482 16.89% 50,461 13.80% 32,449 10.01%
Customer 3 54,639 15.01% 53,617 14.66% 39,359 12.14%
Customer 4 42,487 11.67% * * * *
Customer 5 39,276 10.79% 38,223 10.45% 36,394 11.22%

(*) Represents an amount |less than 10% of revenues.
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Information based on geogr aphic areas
The Group's geographic revenues are as follows:

For theyear ended December 31,

2018 2017 2016
$ Thousands
Israel 363,262 365,395 324,188
Others 750 309 65
Total revenues 364,012 365,704 324,253

The Group's non-current assets* on the basis of geographic location:

Asat December 31,

2018 2017
$ Thousands
Israel 636,256 617,358
Others 138 447
Total non-current assets 636,394 617,805

* Composed of property, plant and equipment and intangibl e assets.
Note 29 — Related-party Information
A.  ldentity of related parties:
The Group'srelated parties are as defined in IAS 24 — Related Party Disclosures and include Kenon's beneficial owners and Kenon's subsidiaries, affiliates and associates companies.
In the ordinary course of business, some of the Group’s subsidiaries and affiliates engage in business activities with each other.

Ordinary course of business transactions are aggregated in this Note. Other than disclosed elsewhere in the consolidated financial statements during the period, the Group engaged the
following material related party transactions.

Key management personnel of the Company are those persons having the authority and responsibility for planning, directing and controlling the activities of the Company. The directors,
CEO and CFO are considered as key management personnel of the Company.

B.  Transactionswith directors and officers (Kenon's directors and officers):
B. Key management per sonnel compensation

For the year ended December 31,

2018 2017
$thousands
Short-term benefits 2,475 5,632
Share-based payments 732 508
3,207 6,140
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C.  Transactionswith related parties (excluding associates):

For theyear ended December 31,

2018 2017 2016
$ thousands

Sales of electricity 80,269 102,443 148,119
Administrative expenses 393 331 614
Sales of gas 6,868 31,296 29,873
Financing expenses, net (2,091) 18,444 14,475
Repayment of loan to Ansonia (77,085) - -
Repayment of loanto IC (239,971) -

D.  Transactions with associates:

For theyear ended December 31,

2018 2017 2016
$ Thousands
Finance income, net 8,494 - -
Other income, net 140 198 178
Balances with related parties:
Asat December 31, Asat December 31,
2018 2017
Other related Other related
parties* Total Ansonia parties* Total
$ Thousands $ Thousands
Trade receivables 7,041 7,041 — 12,778 12,778
Loans and Other Liabilities
InUSdollar or linked thereto (1,481) (1,481) 75,081 242,598 317,679
Weighted-average interest rates (%) 0.00% 0.00% 6.00% 7.69% 7.29%%
Repayment years
Current maturities 1,170 75,081 242,598
Second year - — —
Third year — —
Fourth year - — —
Fifth year 311 — —
Sixth year and thereafter - — —
1,481 — 242,598

* IC, Israel ChemicalsLtd (“ICL"), Oil RefineriesLtd (“ORL”").
These balances relate to amounts with entities that are related to Kenon's beneficial owners.
E. Regarding the convertible loan from Ansoniato Quantum, see Note 9.C.b.6.

F. Gas Sale Agreement with ORL, see Note 19.B.(a).




Note 30 — Financial Instruments

A.

General

The Group has international activity in which it is exposed to credit, liquidity and market risks (including currency, interest, inflation and other price risks). In order to reduce the exposure
to these risks, the Group holds derivative financial instruments, (including forward transactions, interest rate swap (“ SWAP”) transactions, and options) for the purpose of economic (not
accounting) hedging of foreign currency risks, inflation risks, commodity price risks, interest risks and risks relating to the price of inputs.

This note presents information about the Group’s exposure to each of the above risks, and the Group's objectives, policies and processes for measuring and managing the risk.

The risk management of the Group companies is executed by them as part of the ongoing current management of the companies. The Group companies monitor the above risks on aregular
basis. The hedge policies with respect to all the different types of exposures are discussed by the boards of directors of the companies.

The comprehensive responsibility for establishing the base for the risk management of the Group and for supervising its implementation lies with the Board of Directors and the senior
management of the Group.

Credit risk

Counterparty credit risk is the risk that the financial benefits of contracts with a specific counterparty will be lost if a counterparty defaults on their obligations under the contract. This
includes any cash amounts owed to the Group by those counterparties, less any amounts owed to the counterparty by the Group where alegal right of set-offs exists and also includes the
fair values of contracts with individual counterparties which are included in the financial statements. The maximum exposure to credit risk at each reporting date is the carrying value of
each class of financial assets mentioned in this note.

(1) Exposuretocredit risk

The carrying amount of financial assets represents the maximum credit exposure. The maximum exposure to credit risk at the reporting date was:

Asat December 31,

2018 2017
$ Thousands

Carrying amount
Cash and cash equivalents 131,123 1,417,388
Short-term investments and deposits 49,938 7,144
Trade receivables, net 35,548 44,137
Other current assets 33,210 35,752
Deposits and other |ong-term receivables including derivative instruments 305,616 259,555

555,435 1,763,976

The maximum exposure to credit risk for trade receivables, as of the date of the report, by geographic region was as follows:

Asat December 31,

2018 2017
$ Thousands
Israel 35,291 44,058
Other regions 257 79
35,548 44,137
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(2) Aging of debtsand impair ment losses
Set forth below is an aging of the trade receivables:

Asat December 31

2018 2017
$ Thousands $ Thousands
Not past due 35,438 50
Past due up to 3 months 87 40,879
Past due 3 — 6 months — 3,208
Past due more than one year 23 —
35,548 44,137

No impairment has been recorded on any of the trade receivable amounts.
C. Liquidity risk
Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due. The Group's approach to managing liquidity isto ensure, as far as possible, that it
will always have sufficient liquidity to meet itsliabilities when due, under both normal and adverse credit and market conditions, without incurring unacceptable |osses or risking damage to
the Group’s reputation.

The Group managesitsliquidity risk by means of holding cash balances, short-term deposits, other liquid financial assets and credit lines.

Set forth below are the anticipated repayment dates of the financial liabilities, including an estimate of the interest payments. This disclosure does not include amounts regarding which
there are offset agreements:

Asat December 31, 2018

Book value Projected cash Up to 1 year 1-2years 2-5years Morethan 5
flows years
$ Thousands

Non-derivative financial liabilities
Trade payables 47,672 47,672 47,672 - - -
Other payables 5,885 5,885 5,885 - - -
Non-convertible debentures * 78,409 103,561 6,555 11,596 30,910 54,500
Loans from banks and others * 538,209 699,563 41,646 56,446 165,829 435,642

670,175 856,681 101,758 68,042 196,739 490,142

*  Includes current portion of long-term liabilities.
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Asat December 31, 2017

*

* %

Book value Projected cash Up to 1 year 1-2years 2-5years Morethan 5
flows years
$ Thousands

Non-derivative financial liabilities
Loans from banks and others * 317,684 317,786 317,786 - - -
Trade payables 58,895 58,895 58,895 - - -
Other payables 77,869 77,964 77,964 - - -
Non-convertible debentures ** 91,122 125,089 13,153 7,086 34,033 70,817
Loans from banks and others** 627,150 846,652 157,805 50,768 173,222 464,857
Financial guarantee *** 44,342 44,342 44,342 - - -
Financial liabilities— hedging instruments
Forward exchange rate contracts 439 439 439 - - -
Financial liabilities not for hedging
Derivatives on exchange rates 73 73 73 - - -

1,217,574 1,471,240 670,457 57,854 207,255 535,674

Excludes current portion of long-term liabilities and long-term liabilities which were classified to short-term.
Includes current portion of long-term liabilities and long-term liabilities which were classified to short-term.

*** Financial Guarantees contractual period in Qoros is dependent on Qoros's timeliness to meet the obligation of current loans payable.

Market risks

Market risk is the risk that changes in market prices, such as foreign exchange rates, the CPI, interest rates and prices of capital products and instruments will affect the fair value of the
future cash flows of afinancial instrument.

The Group buys and sells derivatives in the ordinary course of business, and also incursfinancial liabilities, in order to manage market risks. All such transactions are carried out within the
guidelines set by the Boards of Directors of the companies. For the most part, the Group companies enter into hedging transactions for purposes of avoiding economic exposures that arise
from their operating activities. Most of the transactions entered into do not meet the conditions for recognition as an accounting hedge and, therefore, differences in their fair values are
recorded on the statement of profit and loss.

1) CPI and foreign currency risk

Currency risk

The Group's functional currency isthe U.S. dollar. The exposures of the Group companies are measured with reference to the changes in the exchange rate of the dollar vis-avis the other
currenciesin which it transacts business.

The Group is exposed to currency risk on sales, purchases, assets and liabilities that are denominated in a currency other than the respective functional currencies of the Group entities.
The primary exposure isto the Shekel (NIS).

The Group uses options and forward exchange contracts on exchange rates for purposes of hedging short-term currency risks, usually up to one year, in order to reduce the risk with
respect to the final cash flows in dollars deriving from the existing assets and liabilities and sales and purchases of goods and services within the framework of firm or anticipated
commitments, including in relation to future operating expenses.

The Group is exposed to currency risk in relation to loans it has taken out and debentures it has issued in currencies other than the dollar. The principal amounts of these bank loans and
debentures have been hedged by swap transactions the repayment date of which corresponds with the payment date of the |oans and debentures.




Note 30 — Financial Instruments (Cont’d)
Inflation risk

The Group has CPI-linked loans. The Group is exposed to payments of higher interest and principal as the result of an increase in the CPI. It is noted that part of the Group’s anticipated
revenues will be linked to the CPI. The Group does not hedge this exposure beyond the expected hedge included in its revenues.

(@) Exposureto CPI and foreign currency risks The Group's exposure to CPI and foreign currency risk, based on nominal amounts, is as follows:

Asat December 31, 2018
Foreign currency

Shekel
Unlinked CPI linked Other

Non-derivativeinstruments

Cash and cash equivalents 86,896 — 2,778
Short-term investments, deposits and |oans 27,638 — 55
Trade receivables 35,291 — 44
Other receivables 286 — 26
Long-term deposits and |oans 48,490 — —
Total financial assets 198,601 — 2,903
Trade payables 23,774 — 9,968
Other payables 2,215 — 811
Loans from banks and others and debentures 163,162 450,571 —
Tota financial liabilities 189,151 450,571 10,779
Total non-derivative financial instruments, net

Derivative instruments — — 90,184
Net exposure — — 90,184

Asat December 31, 2017
Foreign currency
Shekel
Unlinked CPI linked Other

Non-derivativeinstruments

Cash and cash equivalents 158,679 — 18,593
Short-term investments, deposits and loans 60,855 — —
Trade receivables 42,004 — —
Other receivables 2,686 — 3,603
Long-term deposits and loans 25,600 — —
Total financial assets 289,824 — 22,196
L oans from banks and others — — 30,308
Trade payables 31,286 — 86
Other payables 3,178 — 1,316
Long-term loans from banks and others and debentures 109,629 478,891 —
Tota financial liabilities 144,093 478,891 31,710
Total non-derivative financial instruments, net 145,731 478,891 (9,514)
Derivative instruments — — (439)
Net exposure 145,731 478,891 (9,953)
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(b)  Sensitivity analysis

A strengthening of the dollar exchange rate by 5%—10% against the following currencies and change of the CPI in rate of 5%—-10% would have increased (decreased) the net
income or net loss and the equity by the amounts shown below. This analysis assumes that all other variables, in particular interest rates, remain constant. The analysis is
performed on the same basis for 2015.

Asat December 31, 2018

10% increase 5% increase 5% decrease 10% decr ease
$ Thousands
Non-derivative instruments
Shekel/dollar (35,582) (18,658) 18,658 35,582
CPI (25,875) (12,937) 10,222 10,600

Asat December 31, 2017

10% increase 5% increase 5% decrease 10% decr ease
$ Thousands
Non-derivative instruments
Shekel/dollar 13,248 6,940 (6,940) (13,248)
CPl (43,536) (22,804) 22,804 43,536

(2) Interestraterisk

The Group is exposed to changes in the interest rates with respect to loans bearing interest at variable rates, as well as in relation to swap transactions of liabilities in foreign
currency for dollar liabilities bearing avariable interest rate.

The Group has not set apolicy limiting the exposure and it hedges this exposure based on forecasts of future interest rates.

The Group enters into transactions mainly to reduce the exposure to cash flow risk in respect of interest rates. The transactions include interest rate swaps and “collars’. In
addition, options are acquired and written for hedging the interest rate at different rates.

Typeof interest
Set forth below is detail of the type of interest borne by the Group’ sinterest-bearing financial instruments:

Asat December 31,

2018 2017
Carrying amount
$ Thousands

Fixed rateinstruments
Financial assets 55,027 1,438,243
Financial liabilities (586,334) -

(531,307) 1,438,243
Variablerateinstruments
Financial assets 102,392 -
Financial liabilities - (239,876)

102,392 (239,876)
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Typeof interest (Cont’d)

The Group's assets and liabilities bearing fixed interest are not measured at fair value through the statement of profit and loss and the Group does not designate derivatives interest
rate swaps as hedging instruments under afair value hedge accounting model. Therefore, achange in the interest rates as at the date of the report would not be expected to affect

theincome or loss with respect to changes in the value of fixed — interest assets and liabilities.

A change of 100 basis pointsin interest rate at reporting date would have increased/(decreased) profit and loss before tax by the amounts below. This analysis assumes that all

variables, in particular foreign currency rates, remain constant.

Variable rate instruments

Variable rate instruments

E. Fair value

(1) Fair value compared with carrying value

Asat December 31, 2018

100bp increase 100 bp decrease

$thousands

1,024 (1,023)

Asat December 31, 2017

100bp increase 100 bp decrease

$thousands

(2,399) 2,399

The Group's financia instruments include mainly non-derivative assets, such as: cash and cash equivalents, investments, deposits and short-term loans, receivables and debit
balances, investments and long-term receivables; non-derivative liabilities: such as: short-term credit, payables and credit balances, long-term loans, finance leases and other

liabilities; aswell as derivative financial instruments.

Dueto their nature, the fair value of the financial instrumentsincluded in the Group’s working capital is generally identical or approximates the book value.

The following table showsin detail the carrying amount and the fair value of financial instrument groups presented in the financial statements not in accordance with their fair value.

Non-convertible debentures
Long-term loans from banks and others (excluding interest)

Non-convertible debentures
Long-term loans from banks and others (excluding interest)

Asat December 31, 2018

Carrying amount Level 2
$ thousands
78,409 80,998
508,203 555,570

Asat December 31, 2017

Carrying amount Level 2
$thousands
91,122 105,488
527,706 649,487

The fair value is measured using the technique of discounting the future cash flows with respect to the principal component and the discounted interest using the market interest

rate on the measurement date.
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@

(©)

Hierarchy of fair value

Thefollowing table presents an analysis of the financial instruments measured at fair value, using an evaluation method. The various levels were defined as follows:
— Level 1: Quoted prices (not adjusted) in an active market for identical instruments.

— Level 2: Observed data, direct or indirect, not included in Level 1 above.

— Level 3: Datanot based on observed market data.

Asat Asat
December 31, December 31,
2018 2017
Level 3 Level 2
$ Thousands $ Thousands
Assets
Qoros put option 90,103 -
Derivatives not used for accounting hedge - 1,471
90,103 1471
Liabilities
Derivatives used for accounting hedge - 439
Derivatives not used for accounting hedge - 73

- 512

Data and measur ement of thefair value of financial instrumentsat Level 2

Level 2

Thefair value of forward contracts on foreign currency is determined using trading programs that are based on market prices. The market price is determined based on aweighting of
the exchange rate and the appropriate interest coefficient for the period of the transaction along with an index of the relevant currencies.

The fair value of contracts for exchange (SWAP) of interest rates and fuel prices is determined using trading programs which incorporate market prices, the remaining term of the
contract and the credit risks of the parties to the contract.

Thefair value of currency and interest exchange (SWAP) transactionsis valued using discounted future cash flows at the market interest rate for the remaining term.

The fair value of transactions used to hedge inflation is valued using discounted future cash flows which incorporate the forward CPI curve, and market interest rates for the
remaining term.

If the inputs used to measure the fair value of an asset or liability might be categorized in different levels of the fair value hierarchy, then the fair value measurement is categorized in
itsentirety in the same level of the fair value hierarchy as the lowest level input that is significant to the entire measurement.

The fair value of marketable securities held for trade is determined using the ‘ Discounts for Lack of Marketability’ (“DLOM”) valuation method, which is a method used to calculate
the value of restricted securities. The method purports that the only difference between a company’s common stock and its restricted securities is the lack of marketability of the
restricted securities which is derived from the price difference between both prices.

Level 3

Thefair value of Qoros put option, as of the valuation date, was based on the Binomial model using the following variables:
The underlying asset value is Qoros' equity value as of the valuation date.
The exercise price of the option is the price that must be paid for the stock on the date the put option is exercised, and is defined by the terms of the award.
The expected exercise date is the period between the grant date and the expiration date.
The Risk-freeinterest rate was based on yields on traded China government bonds, with time to maturity equal s to the put option contractual period.

Expected volatility was based on the historical weekly volatility of comparable companies for a period of 4.3 years (remaining contractua term of the put option, as of the
valuation date).

Expected dividend yield is 0% as no dividend distribution is expected in the foreseeable future.
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The credit risk adjustment was cal culated using a recovery rate of 40% (common assumption of market participants) and credit spreads based on traded corporate bonds which have
credit ratings of AA for asimilar time to maturity as the put option.

The following table shows the valuation techniques used in measuring Level 2 and Level 3 fair values as at December 31, 2018 and 2017, as well as the significant unobservable

inputs used.

Type

Valuation technique Significant unobservable data

Inter-relationship between significant unobservable
inputsand fair value measur ement

Interest rate Swaps

Put Options

Foreign Exchange Forwards

Credit from banks, others and
debentures

Marketable Securities held for trade

The Group applies standard valuation
techniques such as: discounted cash
flowsfor fixed and variables coupons
(estimated with forward curves) using as
discounted rates the projected LIBOR
zero coupon curve. The observable
inputs are obtained through market
information suppliers.

Not applicable

The Group applies standard valuation
techniques such as: Binomial model using The group researched on data from comparable
risk free rates from market information ~ companies on inputs such as expected volatility
suppliers. and credit risk.

The Group applies standard valuation
techniques which include market
observable parameters such as the
implicit exchange rate cal culated with
forward points. These variables are
obtained through market information
suppliers.

Discounted cash flows with market
interest rate

Not applicable

Not applicable

DLOM valuation method Not applicable

Not applicable

The estimated fair value would increase(decrease) if:
- the volatility is higher (lower)
- the credit risk islower (higher)

Not applicable

Not applicable

Not applicable
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1

A.

Qoros

On January 8, 2019, Kenon announced that it had entered into an agreement to sell half of its remaining interest in Qoros (i.e. 12%) to the New Qoros Investor in Qoros for a purchase price
of RMB1,560 million (approximately $227 million), which is based on the same post-investment valuation as the initial investment by the New Qoros Investor in Qoros. The sale is subject
to obtaining customary relevant third-party consents and other closing conditions, including approvals by relevant government authorities. Following completion of the sale, Kenon will
hold a12% interest in Qoros, the New Qoros Investor in Qoros will hold 63% and Chery will own 25%.

As aresult of the transaction, Kenon will recognize an estimated gain on disposal of approximately $133 million in its financial statements in 2019. The 12% investment in Qoros was
classified as assets held for sale as at December 31, 2018. See Note 9.F.

Following the transaction, Kenon will lose significant influence over Qoros and will account for its remaining 12% interest in Qoros on a fair value basis going forward. As a result of the
change from equity to fair value accounting Kenon will recognize afair value gain.

The sale was not made pursuant to the put option described in Note 9.C.b.2. Furthermore, following completion of the sale, the Mgjority Shareholder in Qoros will be required to assume its
pro rata share of guarantees and equity pleges of Kenon and Chery based on the change to its equity ownership.
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OPC
Market Concentration Committee — Regulatory Outline Plan

In January 2019, an outline was determined for expansion of the activities of the Group to which OPC belongs to (“the Idan Ofer Group”) in the area of generation of electricity from an
economy-wide business concentration perspective (“the Business Concentration Outline”). The Business Concentration Outline is intended to allow the Business Concentration
Committee to revise its opinion regarding provision of a conditional license for generation of electricity to Tzomet, and to notify the Electricity Authority that it does not see a preclusion
for reasons of economy-wide business concentration to granting the requested license to Tzomet, however this being only after compliance with the conditons provided in the Business
Concentration Outline and to permit the Business Concentration Committee to notify the Electricity Authority that it does not see a preclusion for reasons of economy-wide business
concentration to allowing the Idan Ofer Group to receive additional licenses in the area of electricity generation up to the scope provided in the sector arrangement, however this being
only after compliance with the conditions provided in the Business Concentration Outline. It is noted that the Business Concentration Committee was provided a commitment of Mr. Idan
Ofer in connection with the Business Concentration Outline. The sale of the Idan Ofer Group’s holdings in Reshet Media Ltd., which was one of the conditions under the outline plan, has
been completed.

In April 2019, the Electricity Authority published its decision to grant Tzomet a new conditional license for the construction of a396MW conventional open-cycle power plant, for aperiod
of 66 months. Pursuant to this decision, the license will become valid following the Israeli Minister of Energy’s approval and the deposit of a guarantee by Tzomet. The period of the
conditional license can be extended by the Electricity Authority, subject to the Israeli Minister of Energy’s approval, and subject to the regulation. At the end of the period, Tzomet will be
granted a permanent generation license, subject to its compliance with the conditions set by law.

Dividend

In March 2019, OPC declared adividend of NIS 36 million (approximately $10 million). Kenon's share of the dividend is approximately $7.5 million.
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SIGNATURES
Theregistrant hereby certifiesthat it meetsall of the requirementsfor filing on Form 20-F and that it has duly caused and authorized the undersigned to sign this annual report on its behalf.
Kenon Holdings Ltd.
By: /g Robert L. Rosen
Name: Robert L. Rosen

Title: Chief Executive Officer

Date: April 8,2019




ITEM 19. Exhibits

Exhibit Number

Index to Exhibits

Description of Document

11

Kenon Holdings Ltd.’s Constitution (Incorporated by reference to Exhibit 1.1 to Amendment No. 1 to Kenon's Registration Statement on Form 20-F, filed on December 19
2014)

Form of Specimen Share Certificate for Kenon Holdings Ltd.’s Ordinary Shares (Incorporated by reference to Exhibit 2.1 to Kenon's Annual Report on Form 20-F for the
fiscal year ended December 31, 2014, filed on March 31, 2015)

Registration Rights Agreement, dated as of January 7, 2015, between Kenon Holdings Ltd. and Millenium Investments Elad Ltd. (Incorporated by reference to Exhibit 99.5
to Kenon's Report on Form 6-K, furnished to the SEC on January 8, 2015)

Sale, Separation and Distribution Agreement, dated as of January 7, 2015, between Israel Corporation Ltd. and Kenon Holdings Ltd. (Incorporated by reference to Exhibit
99.2 to Kenon's Report on Form 6-K, furnished to the SEC on January 8, 2015)

Gas Sale and Purchase Agreement, dated as of November 25, 2012, among Noble Energy Mediterranean Ltd., Delek Drilling Limited Partnership, Isramco Negev 2 Limited
Partnership, Avner Oil Exploration Limited Partnership, Dor Gas Exploration Limited Partnership, and O.P.C. Rotem L td. (Incorporated by reference to Exhibit 10.8 to
Amendment No. 1 to IC Power Pte. Ltd.’s Form F-1, filed on November 2, 2015) *

Facility Agreement, dated as of January 2, 2011, among O.P.C. Rotem Ltd., as borrower, Bank Leumi Le-Israel B.M., as arranger and agent, Bank Leumi Le-Israel Trust
Company Ltd., as security trustee, and the senior lenders named therein (Incorporated by reference to Exhibit 4.10 to Kenon’'s Annual Report on Form 20-F for thefiscal
year ended December 31, 2014, filed on March 31, 2015)

Guarantee Contract, dated as of June 9, 2015, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated by reference to Exhibit 4.12 to Kenon's Annual
Report on Form 20-F for the fiscal year ended December 31, 2015, filed on April 22, 2016)

Guarantee Contract, dated as of November 5, 2015, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated by reference to Exhibit 4.13 to Kenon's
Annual Report on Form 20-F for the fiscal year ended December 31, 2015, filed on April 22, 2016)

Release Agreement, dated December 21, 2016, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated by reference to Exhibit 4.21 to Kenon’'s Annual
Report on Form 20-F for the fiscal year ended December 31, 2016, filed on April 19, 2017)
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Equity Pledge Contract, dated December 21, 2016, between Quantum (2007) LL C, as Pledgor, and Chery Automobile Co. Ltd., as Pledgee (Incorporated by reference to
Exhibit 4.22 to Kenon's Annual Report on Form 20-F for the fiscal year ended December 31, 2016, filed on April 19, 2017)

Further Release and Cash Support Agreement, dated March 9, 2017, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated by reference to Exhibit
4.23 to Amendment No. 1 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 2016, filed on April 21, 2017)

The Second Equity Pledge Contract in relation to 700 Million L oan, dated March 9, 2017, between Quantum (2007) LLC, as Pledgor, and Chery Automobile Co. Ltd., as
Pledgee (Incorporated by reference to Exhibit 4.24 to Amendment No. 1 to Kenon's Annual Report on Form 20-F for the fiscal year ended December 31, 2016, filed on April
21, 2017

Share Purchase Agreement, dated November 24, 2017, among Inkia Energy, Ltd., IC Power Distribution Holdings, PTE. LTD., Nautilus Inkia Holdings LL C, Nautilus
Distribution Holdings LL C and Nautilus Isthmus Holdings LLC

Deferred Payment Agreement, dated December 28, 2017, among Nautilus Energy Topco LLC, as Payee, 1SQ Global Infrastructure Fund 11, L .P., as Guarantor and Inkia
Energy Limited, as Payor

Amended and Restated Pledge Agreement, dated February 15, 2018, between Kenon Holdings Ltd. and Nautilus Inkia Holdings LL C (Incorporated by reference to Exhibit
4.16 to Kenon's Annual Report on Form 20-F for the fiscal year ended December 31, 2017, filed on April 9, 2018)

Qoros Automobile Company Limited Investment Agreement, dated May 23, 2017, as amended, among Hangzhou Chengmao Investment Co., Ltd., Wuhu Chery
Automobile Investment Company Limited, Quantum (2007) L L C and Qoros Automobile Company Limited (Incorporated by reference to Exhibit 4.17 to Kenon's Annual

Report on Form 20-F for the fiscal year ended December 31, 2017, filed on April 9, 2018)

Joint Venture Contract, dated as of December 20, 2017, among Wuhu Chery Automobile Investment Co., Ltd., Quantum (2007) L L C and Hangzhou Chengmao [nvestment
Co., Ltd (Incorporated by reference to Exhibit 4.18 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 2017, filed on April 9, 2018)

Sale and Purchase Agreement, dated January 6, 2019, between Quantum (2007) L L C and Hangzhou Chengmao Investment Co., Ltd.

Senior Facilities Agreement, dated as of July 4, 2016, among Advanced Integrated Energy Ltd., as borrower, Israel Discount Bank Ltd. and Harel Insurance Company Ltd
asarrangers, |srael Discount Bank Ltd. as senior agent and security agent, and certain other entities, as senior lenders?

List of subsidiaries of Kenon Holdings Ltd.

Rule 13a-14(a)/15d-14(a) Certification of Co-Chief Executive Officer

Rule 13a-14(a)/15d-14(a) Certification of Co-Chief Executive Officer

Certification of Co-Chief Executive Officers and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002

Consent of KPMG LLP, Independent Registered Public Accounting Firm of Kenon Holdings Ltd.

Consent of Delaitte, Inc., Independent Registered Public Accounting Firm of the Combined Entities (Distribuidora de Electricidad de Oriente, S.A. and Distribuidora de
Electricidad de Occidente, SA.)

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith.

1. Portions of this exhibit have been omitted pursuant to arequest for confidential treatment under Rule 24b-2 of the Exchange Act. Omitted information has been filed separately with the SEC.

2. Portions of this exhibit have been omitted because they are both (i) not material and (ii) would be competitively harmful if publicly disclosed.




Exhibit 4.15
SALE AND PURCHASE AGREEMENT
THISSALE AND PURCHASE AGREEMENT (this“Agreement”) is entered into on January 6, 2019:

BY AND BETWEEN:

()] Quantum (2007) LL C, acompany organized and validly existing under the laws of State of Delaware, the United States of America, with its registered address at 16192 Coastal Highway
Lewes Delaware 19958 USA (the“Vendor™);and

2 Hangzhou Chengmao Investment Co., Ltd., acompany organized and validly existing under the laws of the PRC, with its registered address at Room 316, Building 9, 588 Feijiatang Road,
Xiacheng District, Hangzhou City, Zhejiang Province, the PRC (the “ Purchaser”).

WHEREAS, the Vendor isthe legal and beneficial owner of the 24% equity interest of Qoros Automotive Co., Ltd., alimited liability company organized under the laws of the PRC with
itsregistered capital of RMB 16,925,480,000 (the “ Company”); and

WHEREAS, the Parties have agreed that the Vendor shall sell, and the Purchaser shall purchase, the Sale Shares (as defined below) on and subject to the terms and conditions of this
Agreement.

IT ISTHEREFORE AGREED asfollows:

ARTICLE 1
DEFINITION

11 Capitalized terms used herein and not otherwise defined in the context shall have the following meanings:

“AOA" means, the Articles of Association of the Company, dated as of February 7, 2018.

“Affiliate” means, with respect to any specified Person, any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with, such specified Person.

“Business Day” means any day except a Saturday, Sunday, or other day on which commercial banksin New Y ork, Hong Kong, or Beijing are authorized by law to close.

“Closing” means the closing of the sale and purchase of the Sale Shares contemplated under this Agreement.




“Closing Date” means the date when the Closing shall have occurred.

“Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, right of first refusal, right of pre-emption, third-party right or interest, other encumbrance or security interest
of any kind, or any type of preferential arrangement (including, without limitation, atitle transfer or retention arrangement) having similar effect, provided, however, that the Encumbrance shall
not include any Encumbrance in favor of the Purchaser.

“EXIM” means the Export-lmport Bank of China

“JV_Contract” means, the Joint Venture Contract, dated as of February 7, 2018, entered into by and among Wuhu Chery, the Purchaser and the Vendor.

“Party” shall mean each of the Vendor and the Purchaser, the “ Parties” shall mean all of them together.

“Person” means an individual, partnership, corporation, business trust, joint stock company, trust, unincorporated association, joint venture, or other similar entity.

“PRC" means the People’'s Republic of China, which for the purpose of this Agreement, does not include Hong Kong, Macau and Taiwan.

“RMB” means Renminbi yuan, the lawful currency of the PRC.

“Sale Shares” means 12% of the equity interest of the Company (equivalent to RMB 2,031,057,600 registered capital amount) held by the Vendor as on the Closing Date.

“Security Allocation Agreement” means the security allocation agreement, dated as of December 18, 2017, entered into by and among the Vendor, the Purchaser, Wuhu Chery and the
other relevant parties thereto.

“Wuhu Chery” means Wuhu Chery Automobile Investment Company Limited.

12 Any of the terms defined herein may, unless the context otherwise requires, be used in the singular or plural depending on the reference. Referencesto an “Article” or a“ Section” are,
unless otherwise specified, to one of the articles or sections or subsections of this Agreement.

13 Thetitles of the Articles and Sections of this Agreement are for convenience of reference only and are not to be considered in construing this Agreement.




ARTICLE 2
SALE AND PURCHASE OF SHARES

21 The Vendor agreesto sell to the Purchaser the Sale Shares free from all Encumbrances (except for any Encumbrance resulting from the Articles of Association of the Company and
except as may be required to be pledged to EXIM), and the Purchaser agrees to purchase such Sale Shares, on the terms and conditions set out in this Agreement, together with all title and rights
then attaching to them as at Closing.

ARTICLE 3
PURCHASE PRICE AND PAYMENT

31 As consideration for its purchase of the Sale Shares hereunder, the Purchaser agrees to pay to the Vendor a purchase price of RMB 1,560,000,000 (the “ Pur chase Price”).

32 To secure the performance of the Purchaser’s obligations under this Agreement, the Purchaser agrees to transfer an amount equal to RMB 20,000,000 (as a portion of the Purchase Price)
into an escrow account set up in the name of the Purchaser (the “ Escrow Account”) on the date hereof, and the remaining of the Purchase Price (i.e., RMB1,540,000,000) within ten (10) business
days after the transaction contemplated under this Agreement has (1) been duly approved by the Ministry of Commerce or its competent local counterpart and (2) been filed with the National
Development Reform Commission or its competent local counterpart (if required by Applicable Laws).

Following the full payment of the Purchase Price into the Escrow Account, the Vendor shall take all necessary actions, with assistance and cooperation from the Purchaser, to register the
transaction contemplated hereunder with the PRC State Administration of Market Regulation or its competent local counterpart. The Purchaser and the Vendor shall maintain their joint and
respective specimen signatures/seal s for the Escrow Account, and all funds under such Escrow Account shall be used and transferred only for the purpose of the payment of the Purchase Price
or as otherwise agreed by this Agreement.

33 The Vendor and the Purchaser agree that subject to (1) the approval of the Ministry of Commerce or itslocal counterpart, the filing with the National Development Reform and
Commission or local counterpart (if required by Applicable Laws) and the registration with the PRC State Administration of Market Regulation or itslocal counterpart of the transfer by the
Vendor of the Sale Shares; (2) the completion of the Company’s foreign exchange information amendment filing for the transfer by the Vendor of the Sale Shares; and (3) the completion of the
filing with competent tax authority of the outbound remittance under trade in services and other itemsin respect of the transfer by the Vendor of the Sale Shares made by the Vendor and the
Purchaser, the Purchase Price shall be paid to the Vendor within five (5) business days upon the date when the matters set out in the aforesaid sub-clauses (1), (2) and (3) are completed. Once the
Purchase Priceis released from the Escrow Account to the Vendor, the VVendor shall, upon request from the Purchaser, immediately cooperate with the Purchaser to go through relevant
procedures to terminate the escrow arrangement on the Escrow Account. The Vendor further agreesthat if it has received the Purchase Price paid by the Purchaser before the Closing, without
the consent of the Purchaser, the Vendor shall not transfer or use such Purchase Price in any manner.




34 If this Agreement is terminated in accordance with Article 9 of this Agreement or as a matter of law, the Vendor shall release the escrow so established under Clause 3.2, and, under the
circumstance that the Purchaser has been registered as the holder of the Sale Shares, upon request by the Vendor, the Purchaser shall use its commercially reasonable efforts to cooperate with
the Vendor to conduct the relevant formalities to reverse the transaction contemplated under this Agreement, including assisting the Company to complete the approval, filing and registration
procedures with relevant governmental authorities for the reversion of thetitle to the Sale Shares in the Company to the Vendor.

For the avoidance of doubt, if this Agreement is terminated in accordance with Clause 9.2 of this Agreement, such termination or any performance of the Non-Defaulting Party (as defined below)
of its respective obligations set forth in this Clause 3.4 above shall not be deemed to constitute awaiver of any available remedy (including specific performance, if available) of the Non-
Defaulting Party for any breach or misrepresentation of the Defaulting Party (as defined below), nor shall the Defaulting Party be relieved of any liability that has arisen or occurred for its breach
of, or for any misrepresentation under this Agreement.

35 Both Parties shall procure the Company to sign all necessary documents and take all necessary actions to obtain the approval or complete the registrations or filings set out in sub-
clauses (1), (2) and (3) of Section 3.3, and the Parties shall cooperate with each other and the Company, and provide such information or assistance as may be required for the purpose of enabling
the Company to obtain the said approval or complete the said registrations or filings. Further, the Purchaser shall sign all documents and perform such acts as may be necessary or desirable to
effect the payment of the Purchase Price to the Vendor including but not limited to filing an application via the paying bank for the approval of the competent foreign exchange administration
authority of the payment of the Purchase Price by the Purchaser and such paying bank.

36 The Purchaser shall, and shall cause its Affiliates (if necessary) to, sign all necessary documents and take all necessary actions to perform the obligations of the Purchaser and/or its
Affiliates as provided in the Security Allocation Agreement.

ARTICLE 4
CLOSING

41 The Closing shall take place on the fifth (5") Business Day or such other date as the Parties may agree after all conditions set forth in Article 5 are satisfied (or waived by the relevant
Party) at the primary office of the Company or other places as agreed by the Parties.




51

ARTICLES
CLOSING CONDITIONS

The obligations of the Purchaser to consummate the transaction contemplated hereunder shall be subject to the fulfillment or written waiver by the Parties, at or prior to the Closing, of

each of the following conditions:

6.1

@
(b)
(©

(d)

(b)

©

As of the date of the Closing Date, the Vendor shall not have materially breached this Agreement;
the Parties and Wuhu Chery shall have executed and delivered the amended AOA;

the Company shall have notified all lending banks of the transaction contemplated in this Agreement in writing and obtained the written consent of or the waiver by, the lending banks,
to the extent required; and

The transaction contemplated hereunder has been approved by the Ministry of Commerce or itslocal counterpart, filed with National Development Reform and Commission or local
counterpart (if required by applicable laws) and registered with the PRC State Administration of Market Regulation or itslocal counterpart.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

The Vendor hereby represents and warrants to the Purchaser that as of the date of this Agreement and the Closing Date:
it has been duly incorporated and is validly existing under the laws of its place of incorporation;

it has, and on the Closing Date will have, valid, good and unencumbered title to the Sale Shares to be delivered by the Vendor on the Closing Date (except for any Encumbrance
resulting from the Articles of Association of the Company and except as may be required to be pledged to EXIM), and it has full right, power and authority to enter into and perform its
obligations under this Agreement. Upon the Closing of the transaction contemplated hereunder, the Purchaser will acquire valid and good title to the Sale Shares to be delivered by the
Vendor on the Closing Date, free of any Encumbrance (except for any Encumbrance resulting from the Articles of Association of the Company and except as may be required to be
pledged to EXIM);

this Agreement has been duly executed and delivered by the Vendor and constitutes legal and binding obligations of the Vendor enforceable against it in accordance with itsterms. The
Vendor's execution, delivery and performance of this Agreement will not contravene, breach or violate or result in a contravention, violation or breach of (i) the memorandum and articles
of association or other constitutive documents of the Vendor; (ii) the laws of the PRC or laws of any other jurisdiction which may otherwise be applicable to the Vendor or the
transaction contemplated under this Agreement; or (iii) any agreement or other instrument binding upon the Vendor or any judgment, order or decree of any governmental body, agency
or court having jurisdiction over the Vendor.




6.2 The Purchaser hereby represents and warrants to the Vendor that as of the date of this Agreement and the Closing Date:
(a) it hasbeen duly incorporated and is validly existing under the laws of its place of incorporation;
(b) ithasfull right, power and authority to enter into and perform its obligations under this Agreement;
(c) this Agreement has been duly executed and delivered by the Purchaser and constitutes legal and binding obligations of the Purchaser enforceable against it in accordance with its
terms. The Purchaser’s execution, delivery and performance of this Agreement will not contravene, breach or violate or result in a contravention, violation or breach of (i) the articles of

association of the Purchaser; (ii) the laws of the PRC or laws of any other jurisdiction which may otherwise be applicable to Purchaser or the transaction contemplated under this
Agreement; or (iii) any agreement or other instrument binding upon the Purchaser or any judgment, order or decree of any governmental body, agency or court having jurisdiction over

the Purchaser.
ARTICLE 7
POST-CLOSING VENDOR RIGHTS
71 In the event the Purchaser and/or its Affiliate which holds Equity Securities of the Purchaser (directly or indirectly) listsits equity interest of the Jv Company in astock exchange

through an vehicle other that the IV Company, the Parties shall negotiate and agree in good faith a plan that the remaining equity interest the Vendor holds in the Company will be exchanged at a
fair market value for the equity securities of the such vehicle which will be listed. If Partiesfail to execute the swap transaction, the Parties agree to discuss an alternative solution, which shall
have an equivalent economic effect to the swap transaction. For the avoidance of doubt, the Vendor shall have the sole discretion to decide whether to participate in and execute the swap
transaction, and the terms and conditions of such transaction.




ARTICLE 8
DiSPUTE RESOLUTION

8.1 The Parties shall make their efforts to resolve any disputes resulting from or relating to this Agreement through amicable negotiation. If the disputes cannot be resolved through
negotiation within thirty (30) days after any Party serves anotice to other Parties, any Party may refer such dispute to arbitration in Beijing before China International Economic and Trade
Arbitration Commission (“CIETAC”) in accordance with its arbitration rules then in effect. The arbitration tribunal shall consist of three (3) arbitrators. Each of the Parties shall have theright to
appoint one (1) arbitrator. The third arbitrator shall be appointed by CIETAC. All arbitration proceedings shall be conducted in both English and Chinese languages, provided that if only one
language is permitted, the proceedings shall be conducted in English. Any arbitration award rendered by the arbitration tribunal shall be final and binding upon the Parties. The arbitration costs,
including attorney’s fees, shall be borne by the losing Party, unless otherwise specified in the arbitration award.

8.2 In the process of resolving the disputes, the Parties shall continue exercising their rights and performing their obligations under this Agreement that are not affected in good faith,
except for the disputed matters.

ARTICLE 9
TERMINATION
9.1 This Agreement may be terminated in writing by unanimous agreement of the Vendor and the Purchaser.
9.2 If (1) any of the obligations of any of the Parties under this Agreement which should have been fulfilled by such Party has not been duly and promptly performed in any material aspect

or any of the Parties materially breaches this Agreement, or (2) any of the representations or warranties made by any of the Parties under this Agreement is or becomes apparent that any of such
representations or warranties would be untrue, incorrect, incomplete or misleading in any material aspect, or any event occurs or matter arises which renders, or would render, any of the
representations or warranties of any of the Parties under this Agreement untrue, incorrect, incomplete or misleading in any material aspect, then, in any such case, the other Party to which none
of the foregoing situations has occurred (the “Non-Defaulting Party”) shall notify such default to the other Party (the “ Defaulting Party”) requesting for the correction thereof within thirty (30)
days. If the Defaulting Party failsto correct such default within the aforesaid thirty (30) days, the Non-Defaulting Party may, in its sole and absol ute discretion, by notice in writing to the
Defaulting Party, terminate this Agreement.

9.3 The provisions of Article 8, this Article 9 and Article 10 shall survive the termination of this Agreement.




ARTICLE 10
GENERAL PROVISIONS

10.1 Governing Law. This Agreement shall be governed by and construed exclusively in accordance with the laws of the PRC (excluding its choice of law rules).
10.2 Effectiveness. This Agreement shall take effect and be binding over the Parties hereto immediately upon its execution by the Parties.

10.3  Confidentiality. Unless otherwise agreed to in writing by the Parties, none of the Parties shall, directly or indirectly, disclose, or permit the disclosure of, to any third Person (i) the
existence or content of this Agreement or of discussions regarding the transaction contemplated hereunder, (ii) any of the terms, conditions or other aspects of the transaction contemplated
hereunder, or (iii) the status of performance of this Agreement, except (a) to advisors, agents, shareholders, limited partners, directors, officers or employees of the relevant Party and its
Affiliates, (b) to financial institutions and banks whose consent or financing will be obtained for the transaction contemplated hereunder, (c) as may be compelled in ajudicial or administrative
proceeding or as otherwise required by law and regulation or pursuant to legal proceedings (in which case the disclosing Party shall notify the other Partiesin writing promptly if lawfully
permitted to do so), and (d) as may be required by government or regulatory authorities or stock exchanges or agencies that have jurisdiction over a Party (or its parent company) or the
transaction contemplated hereunder (in which case the disclosing Party shall notify the other Partiesin writing promptly thereof).

104  Successors and Assigns. Except as otherwise specifically provided herein, this Agreement shall bind and inure to the benefit of each Party’s respective successors and permitted
assigns; provided that no Party shall have any right to assign any of itsrights hereunder or any interest herein without obtaining the written consent of the other Parties hereto to such
assignment, and any purported assignment made without obtaining such written consent shall be null and void.

105  Notices. All notices under this Agreement shall be given in writing and shall be deemed to have been given upon delivery if delivered by hand or air courier, upon generation of
confirmed receipt by the machineif sent by facsimile transmission, or on the seventh Business Day after mailing if sent by air mail, certified or registered mail, return receipt requested and
postage prepaid, in each case to the address set forth below (or to such other address or addressee as a Party may specify by notice given hereunder);

(a) If to the Vendor

Address: 1 Temasek Avenue#36-01
Millenia Tower Singapore 039192

Attention to: Robert L. Rosen

Tel: (65) 6351 1788




(b) If to the Purchaser

Address: Room 316, Building 9, 588 Feijiatang Road, Xiacheng District, Hangzhou
City, Zhejiang Province, P.R.China, 310006

Attention to: Sun Li

Tel: (86) 136 0257 5157

10.6 Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law) not invalidate or
render unenforceable such provision in any other jurisdiction.

10.7  Amendments. Any term of this Agreement may be amended only with the written consent of the Parties.

108  Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original but all of which together shall constitute one instrument. Each
counterpart may consist of anumber of copies hereof, each signed by lessthan all, but together signed by all, of the Parties hereto.

10.9 Language. This Agreement is written and executed in Chinese and English versions and both versions shall have equal validity.

10.10 Taxesand Expenses. Unless otherwise expressly provided in this Agreement, each Party hereto shall bear and be responsible for the payment of all taxes, government charges, costs and
expensesit incursin relation to the discussion, conclusion, delivery and performance of this Agreement.

[Remainder of this page has been intentionally left blank]




IN WITNESS WHEREOF, the Parties hereto have caused this Sale and Purchase Agreement to be duly executed and delivered as of the day and year first above written.

VENDOR:

Quantum (2007) LLC

, P s

Name: Robert L. Rosen
Title: Manager

PURCHASER:
Hangzhou Chengmao I nvestment Co., Ltd.

By:

Name:
Title:




IN WITNESS WHEREOF, the Parties hereto have caused this Sale and Purchase Agreement to be duly executed and delivered as of the day and year first above written.
VENDOR:
Quantum (2007) LLC
By:

Name: Robert L. Rosen
Title: Manager

PURCHASER:

Hangzhou Chengmao Investment Co., Ltd.

, £

Name:
Title:
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PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED BECAUSE THEY ARE BOTH (i) NOT MATERIAL AND (ii) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED. THE
OMISSIONSHAVE BEEN INDICATED BY ASTERISKS (“[***]").

SENIOR FACILITIESAGREEMENT

DATED JULY 4, 2016
NI'S 1,006,000,000

SENIOR FACILITIES

for

ADVANCED INTEGRATED ENERGY LTD.
(asBorrower)

Co-Arranged by

ISRAEL DISCOUNT BANK LTD. and HAREL INSURANCE COMPANY LTD
(asArrangers)

with

ISRAEL DISCOUNT BANK LTD.
(as Senior Agent)

ISRAEL DISCOUNT BANK LTD.
(as Security Agent)

and

OTHERS

ERDINAST, BEN NATHAN, TOLEDANO & CO.
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This senior facilities agreement (the “ Agreement”) is dated July 4, 2016 between:

(1) ADVANCED INTEGRATED ENERGY LTD., a specia purpose limited liability company incorporated under the laws of the State of Israel under certificate of incorporation number
514495852 and having its registered office at Ha Arbaa Street 19, Tel Aviv 61204, Israel (the“Borrower”);

2 THE FINANCIAL INSTITUTIONS listed in Schedule 1 (Senior Lenders and Commitments) (in this capacity the “Original Senior Lenders’);

©) ISRAEL DISCOUNT BANK LTD. and HAREL INSURANCE COMPANY LTD., as co-arrangers (in this capacity the “Arrangers’);
4 ISRAEL DISCOUNT BANK LTD., asagent for the Senior Lenders (in this capacity the “ Senior Agent”);

(5) ISRAEL DISCOUNT BANK LTD., as security agent (in this capacity the “ Security Agent”);

(6) ISRAEL DISCOUNT BANK LTD., asaccount bank (in this capacity the “ Account Bank”);

@ ISRAEL DISCOUNT BANK LTD., astheissuing bank (in this capacity the “I ssuing Bank”); and

()] ISRAEL DISCOUNT BANK LTD., asthe hedging bank (in this capacity the “Hedging Bank”).

IT ISAGREED asfollows:
1. INTERPRETATION
11. Definitions
In this Agreement, the terms appearing in this Clause 1.1 (Definitions) of this Agreement shall have the meanings set opposite them asfollows:
Acceptable Bank means:
@ any commercial bank which its long-term international rating is at least “A” or its equivalent rating by
Standard & Poor’'s Rating Services, Moody's Investors Service Limited or Fitch Ratings Ltd., provided
that its long-term international rating in each abovementioned agency rating is not below “A-" or its

equivalent rating in each such agency rating, and is incorporated in a state that has diplomatic ties with
the State of Israel;




Account
Accounts Schedule

Actual Completion
Date

(b)
©

any commercia bank which is one of the five (5) largest commercial banksin Isragl; or

until the expiry of the Warranty Period, Banco Santander, S.S. or Banco Bilbao Vizcaya Argentaria, SA.,
so long as such commercia banks maintain a long-term international rating of at least “BBB-" or its
equivalent rating by Standard & Poor’s Rating Services, Moody's Investors Service Limited or Fitch
RatingsLtd.,

and provided that with respect to paragraphs (a) and (b) above, so long as the Senior Agent has bank lines of
credit with such commercial bank.

means each of the bank accounts set out in the Accounts Schedule.

means the accounts schedul e attached hereto as Schedule 3 (Accounts).

means the date on which each of the following conditions has been satisfied to the satisfaction of the Senior
Agent, as notified by the Senior Agent to the Borrower in writing:

@

(b)

©

the Borrower has issued the Actual Project Acceptance Certificate (as defined in the EPC Contract) in
accordance with the EPC Contract and there is no impediment on the supply of electricity from the IPP to
IEC's Electricity Network and the supply of steam to the End Users;

all material Transaction Authorisations (including the Permanent License and the Supply License) have
been obtained and arein full force and effect;

the Borrower has delivered to the Senior Agent a Borrower’s certificate, in a form satisfactory to the
Senior Agent, signed by the Borrower’s CEO or the Borrower's CFO and approved by legal counsel
confirming, as of the date of the first request for Distribution, the absence of any outstanding claims
made by the EPC Contractor against the Borrower, other than claims which do not exceed in the
aggregate an amount of twelve million and five hundred thousands USD (USD 12,500,000) or its
equivalent; provided further that such claims are being contested in good faith and by appropriate
means and that the Borrower has set aside adequate monetary reserves against such claims in the
amount as required by the Auditors;




(d)

©
®

©)]

the Project, including all materials, services, equipment and other parts of the Project Works and Project
Facilities, is free and clear of all Security Interests (encumbrances in the nature of mechanics, labour or
material men's liens, possessory liens and “moral rights”), except as permitted under the Senior Finance
Documents;

the Commercia Operation Date shall have occurred;

the Borrower has received written confirmation by the Operator: (i) of an absence of any known claims
against the Borrower by the Operator regarding the completion of the works under the EPC Contract,
and (ii) that there is no impediment on the operation of the Project in accordance with the terms of the
O&M Contract, in aform satisfactory to the Senior Agent;

the Borrower has delivered to the Senior Agent a Borrower’s certificate, in a form satisfactory to the
Senior Agent, signed by the Borrower's CEO or the Borrower’s CFO and approved by legal counsel
confirming, as of the date of the first request for Distribution, the absence of any outstanding claims
against the Borrower by Hadera Paper regarding the completion of the works under the EPC Contract, (ii)
the operation of the Energy Center and (iii) the Short Term Hadera PPA, other than (a) claims with
respect to the operation of the Energy Center and which are referred to in Clause 2.3(b) (EPC/Energy
Center) of the Equity Subscription Agreement which do not exceed in the aggregate the Guarantee
Amount (as defined therein); or (b) other claims not referred to in sub-paragraph (a) above which do not
exceed in the aggregate an amount of thirty million NIS (NIS 30,000,000), provided, in each case, that
such claims are being contested in good faith and by appropriate means and that the Borrower has set
aside an adequate monetary reserve against such claimsin the amount as required by the Auditors;




Additional
Calculation Date

Administrative Party
ADSCR orAnnual
Debt Service Cover
Ratio

Adviser

Agent

Affiliate

(h)

@
(k)

0}

all the Insurances and Reinsurances arein full force and effect in accordance with the requirements of the
Senior Finance Documents;

the Borrower has received all the Project Guarantees with respect to the Commercial Operation Phase as
required in accordance with the Project Documents;,

no Event of Default or Potential Default has occurred and is continuing;

the Borrower shall have delivered to the Senior Agent a certificate in the form attached hereto as
Schedule 6 (Borrower's Actual Completion Certificate) certifying that the conditions set out in
paragraphs (a) — (j) above have been satisfied; and

the Technical Adviser shall have delivered to the Senior Agent a certificate in the form attached hereto as
Schedule 7 (Technical Adviser Certificate with respect to Actual Completion), confirming that the
conditions set out in paragraphs (a) and (b) above have been satisfied.

means the date by which the Senior Agent has requested an additional calculation of the Ratios in accordance
with Clause 16.6 (Financial Model and Ratios) of this Agreement.

means each of the Agents, the Arrangers and the Account Bank.

means the Debt Service Cover Ratio, for any twelve (12) months period.

means the Technical Adviser, the Environmental Adviser, the Legal Adviser, the Insurance Adviser, the Model
Auditor, or any other adviser appointed by the Senior Finance Parties in accordance with this Agreement.

means the Senior Agent and/or the Security Agent.

means with respect to any Person, another Person directly or indirectly Controlling, Controlled by, or under
common Control with that Person.




Applicable Law

Assumptions

Assumptions Book

Auditors

Authorised Investment

Available Cashflow

Available Funding

means any applicable treaty, statute, code, law, regulation, ordinance, rule, judgement, official order, judicia
order, writ, decree, approval, licence, directive, guideline, standard, requirement, or other governmental
restriction; and a similar form of decision of, or determination by, or any interpretation or administration of any of
the foregoing of any Government Authority whether or not having the force of law (including, the measures
taken to implement the proposals made by the Basel Committee on Bank Regulations and Supervisory Practices
for the International Convergence of Capital Measurements and Capital Standards; the Bank of Israel Proper
Conduct of Banking Business Regulations; and guidelines, directives or regulations of the Commissioner
including with respect to Solvency I1) and the Electricity Legislation, whether in effect as of the Signature Date or
thereafter and in each case as amended, re-enacted or replaced.

means subject to the terms of this Agreement, the assumptions set out in the Assumptions Book.

means the financial model data book dated on or about the Signature Date in respect of the Project in the form
provided to and approved by the Senior Agent and any revision thereof approved by the Senior Agent.

means KPMG Somekh Heikin, any other auditor which is one of the five (5) largest firms of auditorsin Israel as
may be appointed by the Borrower or any other auditor subject to the prior written approval of the Senior Agent.

has the meaning set forth in the Accounts Schedule.

means for any period:

[***]
means on any date, the aggregate (without double counting) of:

(@  theTota Long Term Commitments;

(b)  theTotal Standby Commitments;

(c) the Equity Commitments and any additional amounts that the Shareholders have committed to contribute

to the Borrower pursuant to Clause 2.6 (Supplemental Contributions in respect of Equity Cure Rights) of
the Equity Subscription Agreement;




(d) the aggregate amount standing to the credit of any Account on that date to the extent that the Borrower is
entitled, in accordance with the Accounts Schedule, to utilise such amounts to pay Project Costs; and

(e) the amount of any delay liquidated damages or other payments from any third party in connection with
Capital Costs which the Borrower has demonstrated to the satisfaction of the Senior Agent to be due and
payabletoit.

Availability Period means:

(@  withrespect to the Long Term Facility and the Standby Facility — the period from Financia Close up to and
including the date which is the earlier of: (i) thirty nine (39) months after the Signature Date; or (ii) the date
upon which the applicable Senior Facility isfully drawn.

(b)  withrespect to the VAT Facility — the period from Financial Close up to and including the date which isthe
earlier of: (i) the Commercia Operation Date; (ii) thirty nine (39) months after the Signature Date; or (jii) the
Second Mandatory Drawdown Date.

(c)  with respect to the Guarantees Facility — the period from Financial Close up to and including the Final
Maturity Date for Loans under the Guarantees Facility.

(d)  with respect to the DSRA Facility — the period from the last day of the Availability Period of the VAT
Facility up to and including the date which is the earlier of: (i) the date falling fifteen (15) days after the
Commercial Operation Date; (ii) the date upon which the DSRA Facility is fully drawn; or (iii) the Second
Mandatory Drawdown Date.

(e)  with respect to the Working Capital Facility — the period from the Commercial Operation Date up to and
including the date falling three (3) months prior to the Final Maturity Date for Loans under the Long Term
Facility; and

f) with respect to the Hedging Facility — the period from Financial Close up to and including the Final
Maturity Date for Loans under the Long Term Facility.




Base I ndex

Bond Rate

means the Index known on the Signature Date.

means:

@

(b)

for aLinked Loan, the weighted average of the grossyield to maturity (“YTM”), which shall be calculated
according to the following formula, based on two governmental bonds, bearing a fixed interest and linked
to the Index (“Linked Reference Bonds’), having a Duration (as defined below) which is the closest to
the Duration of the Linked Loan, and which fulfil the following conditions: (i) the daily trade volume of
each Linked Reference Bond during at least seven (7) trading days in the ten (10) trading days preceding
the Utilisation Date is at least five million NIS (NIS 5,000,000); (ii) the Duration of one Linked Reference
Bond is equal or shorter and the Duration of the second Linked Reference Bond is longer than the
Duration of therelevant Loan (the “Linked Loan Bond Rate”).

for a Non Linked Loan, the weighted average of the gross yield to maturity (“YTM”), which shall be
calculated according to the following formula, based on two governmental bonds bearing a fixed interest
and not linked to the Index (“Non Linked Reference Bonds'), having a Duration which is the closest to
the Duration of the Non Linked Loan, and which fulfil the following conditions: (i) the daily trade volume
of each Non Linked Reference Bond during at least seven (7) trading days in the ten (10) trading days
preceding the Utilisation Date is at least five million NIS (NIS 5,000,000); (ii) the Duration of one Non
Linked Reference Bond is equal or shorter and the Duration of the second Non Linked Reference Bond is
longer than the Duration of the relevant Loan (the “Non Linked Loan Bond Rate").

In this definition, the “ Determining Average”’ will be the simple average of the YTM during the five (5) trading
days immediately preceding the date of calculation thereof, of each Linked Reference Bond or Non Linked
Reference Bond (as applicable) calculated based on its quote as published by the Tel-Aviv Stock Exchange.
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The Bond Rate will be calculated according to the following formula:
YTMa+ (YTMb- YTMa) / (Db-Da) * (Dd-Da)
Whereas:

a - the Linked Reference Bond or the Non Linked Reference Bond (as applicable) bearing equal or shorter
Duration than the Duration of the relevant Loan.

Da- the Duration of a
Y TMa- the Determining Average of the Y TM of aas per the Utilisation Date.

b - the Linked Reference Bond or the Non Linked Reference Bond (as applicable) bearing longer Duration than
the Duration of the relevant Loan.

Db - the Duration of b.
YTMb - the Determining Average of the YTM of b as per the Utilisation Date.
Dd — the Duration of the relevant Loan.

“Duration” of the Loans shall be calculated in accordance with the following formula:

Where:
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Budget

Business Day

Calculation Date

Calculation Period

Capital Costs

PMTt = the entire amount of Debt Service payments to be made for each period (t) (including applicable linkage
differentials);

m = therelevant Margin (yearly basis) expressed in percent;

t = the actual number of days until each Repayment Date and thereafter until the Final Maturity Date;

rl = the Bond Rate prevailing on the Utilisation Date.

means a Construction Budget, an Energy Center Budget or an Operating Budget.

means any day that is neither a Saturday, a day on which banking institutions licensed in the State of Israel are
required or authorised to be closed, nor any day which is recognised by the Bank of Israel as not being a
business day.

means:

(a a Scheduled Calculation Date; and

(b)  anAdditional Calculation Date.

means the period from (and excluding) a Scheduled Calculation Date to (and including) the next Scheduled
Calculation Date.

means each of the following (without double-counting), provided that such costs and expenses are included in
the Construction Budget or in the Energy Center Budget, as applicable:

€)] capital expenditure incurred by the Borrower in carrying out the Project Works;

(b) the cost of any Transaction Authorisations necessary for the Project Works (other than those costs to be
incurred by the EPC Contractor);

() premia payable in respect of Insurances (other than Insurances to be effected and paid for by the EPC

Contractor) but excluding premia under Insurances relating to the period after the Commercial Operation
Date;
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Cashflow Insurance
Proceeds

(d) Financing Costs accrued prior to the Commercial Operation Date;

(e)  Operating Costs accrued prior to the Commercial Operation Date;

) legal, accounting and other professional fees and costs incurred by the Borrower in connection with the
negotiation and entry into of the Transaction Documents and any documents referred to in the Transaction
Documents, which accrued prior to the Financial Close;

(g) feesand costs of the Advisersincurred prior to the Commercial Operation Date;

(h) payments by the Borrower pursuant to the Land Lease Agreement or the Energy Center Land Lease
Agreement due prior to the Commercial Operation Date;

@) development costs incurred by the Borrower prior to the first Utilisation Date in an aggregate amount which
exceeds the Recognised Equity, as approved in advance by the Senior Agent;

(i)  Taxespayablein connection with the period prior to the Commercial Operation Date (except those referred to
in paragraph (e) below); and

(k) any other costs and expenses agreed as such by the Borrower and the Senior Agent.

but excluding:

(a) Financing Costs (except those referred to in paragraph (d) above);

(b)  Financing Principal;

(c)  Operating Costs (except those referred to in paragraph (€) above);

(d)  Cost Overruns; and

(e)  any valueadded tax or similar Tax in respect of any of theitemslisted in paragraph (a) to (k).

means Insurance Proceeds for delay in start-up, business interruption, anticipated loss in revenue, actually
received by the Borrower (not including any insurance proceeds that are payable for third party liability or
employees' liability).
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Charge

Code

Commer cial Operation
Date

Commercial Operation
Phase

Commercial Operation
Phase | nsurances

Commissioner

Commitment

Compensation

means each of:

(@ the Fixed Charge; and

(b) the Floating Charge.

means the US Internal Revenue Code of 1986, as amended, and the rules and regulations thereunder.

means the date upon which the Permanent License has been issued and the IPP is connected to the IEC's
Electricity Network and is entitled to supply electricity at the tariff set forth in the Tariff Approval.

means aperiod of twenty (20) years commencing on the Commercia Operation Date.

means the Insurances for the Commercial Operation Phase specified in Schedule 8 (Insurance) hereof.

means the Commissioner of Capital Market, Insurance and Savings at the Ministry of Finance.
means in respect of a Senior Lender and a Senior Facility, the amount set forth opposite its name in Schedule 1

(Senior Lenders and their Commitments) of this Agreement with respect to such Senior Facility, in each case to
the extent not cancelled, transferred, utilised or reduced under this Agreement.

means any sum (other than any Insurance Proceeds) payable to or for the account of the Borrower under the
Electricity Legislation, the Property Tax and Compensation Fund Law, 5721-1961 or any other Applicable Law:

(a) in respect of the nationalisation, confiscation or requisition of all or part of the Project;

(b) in respect of the forfeiture, suspension or other abrogation by any Government Authority of any part of
therights of the Borrower under the Transaction Documents or the Transaction Authorisations;

(c) in respect of any other disturbance, intervention in the Project by or on behalf of any Government
Authority; or

(d) in respect of aterminating Force Majeure Event or change in law event under the PUA Rules, which has
the same effect on the Project as in paragraphs (a)-(c) above.
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Construction Account

Construction Budget

Construction
Completion Date

Construction Phase

Construction Phase I nsurances

Construction Schedule

Control

Cost Overrun

Danger ous Substance

means the account designated as such under the terms of the Accounts Schedule.

means the Initial Construction Budget or, if any subsequent construction budget has been delivered by the
Borrower in accordance with Clause 16.5 (Budgets) of this Agreement and approved by the Senior Agent, the
latest such construction budget.

means the date of issuance of the Taking-Over Certificate (as such term is defined in the EPC Contract) under the
EPC Contract.

means the period from the issuance of the Notice to Commence until the Construction Completion Date.

means the Insurances required during the Construction Phase pursuant to the terms of Schedule 8 (Insurance)
hereof.

means the Borrower’s construction schedule attached to the EPC Contract as schedule 1 (Baseline Project
Schedule), and as may be updated from time to time by the Borrower and the EPC Contractor with the prior written
approval of the Senior Agent in consultation with the Technical Adviser.

means as defined in section 1 of the Securities Law.
means any item of actual or anticipated expenditure that:
(a isnot included in the Initial Construction Budget; or

(b) exceeds the budgeted amount in the Initial Construction Budget for such item of expenditure and such
excess is not attributed to linkage differentials that is funded through the linkage of the Total Long Term
Commitments.

means any natural or artificial substance or emission (whether in solid or liquid form or in the form of a gas or
vapour) which is capable of causing harm to man or any other living organism or damaging the environment or
public health including but not limited to any controlled, special, hazardous, toxic, radioactive or dangerous waste
under Applicable Law or with respect to which any handling, transportation, disposal or release into the
environment or any human exposure is prohibited, limited or otherwise regulated by any Government Authority
by reason of its hazardous nature.
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Debt Service

Debt Service Cover
Ratio

Deductible

Deed of Accession

Default

Defaulting Lender

means in relation to any period, all repayments of Financing Costs due and payable and Financing Principal due
and payable, during that period.

means in relation to any period, the ratio of Available Cashflow to Debt Service for that period, provided that for
the purpose of calculating the Debt Service Cover Ratio under this Agreement, the Debt Service for any period
means all repayments of:

(a Financing Costs, and

(b) Financing Principal calculated in accordance with the relevant Repayment Schedule, Supplementary
Repayment Schedule and/or the Hedging Repayment Schedule (as applicable),

in each case, due and payable for that period, but excluding repayment of Financing Costs and Financing
Principal with respect to Loans under the Guarantees Facility and the Working Capital Facility (other than such
amounts that are due and payable on the Final Maturity Date with respect to such Loans).

means any amount deducted by the PUA under the PUA Rule 130.

means a deed of accession substantially in the form of Schedule 2 (Form of Deed of Accession) of the
Intercreditor Agreement under which a Person accedes to this Agreement with such amendments as the Senior
Agent may approve or reasonably require, provided that any amendments which may adversely affect the
Borrower shall be subject to the approval of the Borrower.

means an Event of Default or Potential Default.

means any Lender:

(a which has failed to make its share in a Loan available or has given notice to the Senior Agent that it will
not make availableits sharein any Loan by the relevant Utilisation Date; or

(b) which has otherwise rescinded or repudiated a Senior Finance Document;
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Direct Agreement

Distribution

Distribution Account

Documentary Credit

unless, in the case of paragraph (a) above:

(i) its failure to pay is caused by an administrative or technical error and payment is made within five (5)
Business Days of its due date; or

(ii) the Lender isdisputing in good faith whether it is contractually obliged to make the payment in question.
means each of :

(@  theEPC Direct Agreement;

(b)  the Operator Direct Agreement;

(c)  theLTSA Contractor Direct Agreement;

(d) the direct agreement to be entered into between the Borrower, the Gas Supplier, the Security Agent and
the Senior Agent;

()  thelLessor Direct Agreement; and
) any other document designated as such by the Senior Agent and the Borrower.
means any payment by the Borrower to any Related Party, including:

@ any dividend or other distribution (in cash or in kind) on or in respect of any of the Borrower's share
capital;

(b) any repayment or redemption of any capital notesissued by the Borrower;

(0 any payment of or in respect of any liability under any Equity Document, including in respect of any
Equity Subordinated Loans; and

(d) any Tax in respect of any of the above.

but excluding payment by the Borrower to any Related Party of (i) Capital Costs or Operating Costs, in each case
not higher than the amounts set out for such payment(s) in the then current Construction Budget, the Energy
Center Budget or the Operating Budget, or (ii) Cost Overruns as approved by the Senior Agent pursuant to the
terms of this Agreement.

means the Account designated as such under the terms of the Accounts Schedule.

means any documentary credit issued by the I ssuing Bank pursuant to the terms of this Agreement.
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Documentary Credit Request

Drawdown Request or Request

DSRA orDebt Service Reserve Account
Electricity L egislation

Electricity Network

Electricity Sector Law
End Users

Energy Center

Energy Center Budget

means a request for a Documentary Credit substantially in the form of Schedule 14 (Documentary Credit Request)
hereof.

means (as applicable):

(a in respect of a Loan, a request made by the Borrower for a Loan, substantially in the form of Schedule 4
(Form of Drawdown Request) hereof; and

(b) in respect of a Documentary Credit, a Documentary Credit Request.
means the account designated as such under the terms of the Accounts Schedule.

means the Electricity Sector Law, the PUA Rules and any other Applicable Law regarding the electricity market in
Israel.

means facilities and systems for the conduction, supply, transformation, distribution, sale and measurement of
electric energy of any voltage, including electrical poles, underground or overhead conductions, piping used for
underground or overhead conductions and any equipment or element installed on or attached to any of the
foregoing, electricity wires, transformation station, switch boxes and any connections thereto, as well as
underground and overhead connections to homes and other consumption facilities.

means the Electricity Sector Law, 5756-1996 and all regulations promulgated thereunder.

means any Person purchasing electricity and/or steam from the Borrower other than IEC.

means the facilities, structures, components, systems, infrastructures, equipment and spare parts (as set out in
more detail in exhibit 1.16 to the Share and Facilities Purchase Agreement), which together comprise the energy
center at Hadera Paper’sfacility.

means the Initial Energy Center Budget or, if any subsequent Energy Center budget has been delivered in

accordance with Clause 16.5 (Budgets) of this Agreement and approved by the Senior Agent, the latest such
Energy Center budget.
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Energy Center Land Lease
Agreement

Energy Center Licenses
Energy Center Site

Enforcement Action

Environmental Adviser

Environmental
Approval

Environmental
Claim

Environmental Law

means the land lease agreement dated August 10, 2015 between the Borrower and the Lessor with respect to the
Energy Center Site.

meansthe licenses for the operation of 17.9 MW and 7 MW steam turbines located in the Energy Center.
means the site described in schedule 1.3.7 of the Energy Center Land L ease Agreement.

means commencing any action pursuant to Clause 20.28 (Enforcement Action) below or the closing out of any
hedging transaction under a Hedging Agreement pursuant to the terms of the Intercreditor Agreement.

means an entity that may be appointed as an environmental adviser on behalf of the Senior Finance Parties.

means any authorisation required by an Environmental Law.

means any claim by any Person in connection with:
(a abreach, or aleged breach, of an Environmental Law;

(b) any accident, fire, explosion or other event of any type involving an emission or substance which is
capable of causing harm to any living organism or the environment; or

(© any other environmental contamination.
means:
[€)] any Applicable Law concerning:
(i) health and safety;
(if)  the protection of human health or the environment;

(iii) any emission or substance which is capable of causing harm to any living organism or the
environment;

(iv)  nuisance or noise;
(v)  sewageand recycling of water; or
(vi)  Dangerous Substances.

(b) international treaties binding in Israel of which a principal objective is the preservation, protection or
improvement of the environment.
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EPC Contract means the engineering, procurement and construction contract by and between the Borrower and the EPC
Contractor dated January 21, 2016.

EPC Contractor means SerlDOM Servicios Integrados IDOM, SA.U.

EPC Contract Bank Guarantee means the Performance Guarantee (as defined in the EPC Contract).

EPC Contract means the PCG (as defined in the EPC Contract).

Corporate Guarantee

EPC Contract means an EPC Contract Bank Guarantee or an EPC Contract Corporate Guarantee.

Guarantee

EPC Contract Guarantor means IDOM SA.U.

EPC Contractor Member means IDOM S.A.U.

EPC Direct Agreement means the direct agreement dated on or about the Signature Date between the Borrower, the EPC Contractor, the

Senior Agent and the Security Agent.
Equity means, at any time:

(a) the aggregate of the amount subscribed for and paid in as share capital or capital notesin the Borrower by
the Shareholders and not repaid or otherwise reimbursed to the Shareholders on or before  that time;
and

(b) with respect to any equity in excess of the amount representing the minimum percentage required under
the Electricity Legislation of the Project’s “normative cost” — Equity Subordinated Loans (to the
extent the Borrower has el ected to obtain Equity Subordinated Loans);

in each case, the rights in respect of which are subordinated to the Loans in all respects in accordance with the
Equity Subscription Agreement.

Equity Commitments means the remaining obligation, if any, of each Shareholder to invest Equity in accordance with Clauses 2.1

(Equity Commitments) and 2.2 (Equity Contribution with respect to Senior Facilities) of the Equity Subscription
Agreement.
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Equity CureRight

Equity Document

Equity Pledge

Equity Subordinated
Loan

Equity Subordinated
Loan Agreement

Equity Subscription Agreement

Event of Default

Event of Loss

means as defined in Clause 20.23 (Ratios) of this Agreement.

means each of:

(a the Equity Subscription Agreement;

(b) any shareholders’ agreement by and among the Sharehol ders and the Borrower, if applicable;

(© the Equity Pledges;

(d) any Equity Subordinated Loan Agreement; or

(e) any other document designated as such by the Senior Agent and the Borrower.

means each equity pledge dated on or about the Signature Date between the Borrower, the Security Agent and
each of the Shareholders in relation to, among other things, all of the shares in the Borrower held by each
Shareholder and the rights of the Shareholders under any Equity Subordinated L oan Agreements.

means aloan made under an Equity Subordinated Loan Agreement.

means an agreement, in the form attached hereto as Schedule 16 (Equity Subordinated Loan Agreement), to the
extent entered into between a Shareholder and the Borrower for the provision of an equity subordinated loan.

means the equity subscription agreement dated on the Signature Date between the Shareholders, the Senior
Agent, the Security Agent and the Borrower.

means an event specified as such in Clause 20 (Default) of this Agreement.

means:

(a) loss of all or substantially all of the Project or the use thereof due to destruction or substantial 1oss or
damage, which is uninsured (including loss of profit and business interruption insurance for the whole
period of time to repair and restore the Project to its condition prior to the event other than the

Deductible) or which available proceeds of insurance are inadequate to repair or which would otherwise
require amaterial period of timeto repair or restore the Project to its condition prior to the event; or
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FATCA

FATCA Application
Date

FATCA Deduction

(b)

means

@
(b)

(©

means.

@

(b)

©

the condemnation, seizure, expropriation, nationalisation or requisition for an indefinite period of the
Project or theright of use thereof by any Government Entity.

sections 1471 to 1474 of the Code;

any treaty, law or regulation of any other jurisdiction, or relating to an intergovernmental agreement
between the US and any other jurisdiction, which (in either case) facilitates the implementation of any
law or regulation referred to in paragraph (a) above; or

any agreement pursuant to the implementation of any treaty, law or regulation referred to in paragraphs
(a) or (b) above with the US Internal Revenue Service, the US government or any governmental or
taxation authority in any other jurisdiction.

in relation to a “withholdable payment” described in section 1473(1)(A)(i) of the Code (which relates to
payments of interest and certain other payments from sources within the US) — July 1, 2014;

in relation to a “withholdable payment” described in section 1473(1)(A)(ii) of the Code (which relates to
“gross proceeds” from the disposition of property of a type that can produce interest from sources
within the US) — January 1, 2017; or

in relation to a “pass-through payment” described in section 1471(d)(7) of the Code not falling within
paragraphs (a) or (b) above — January 1, 2017,

or, in each case, such other date from which such payment may become subject to a deduction or withholding
required by FATCA asaresult of any changein FATCA after the Signature Date.

means a deduction or withholding from a payment under a Senior Finance Document required by FATCA.
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FATCA Exempt Party

Fee L etter

Final Discharge Date

Final Maturity Date

means a party that is entitled to receive payments free from any FATCA Deduction.

means any letter entered into by reference to this Agreement between one or more of the Administrative Parties
and the Borrower setting out the amount of certain fees to be paid by the Borrower.

means the date on which each of the Senior Facilities in respect of the Project has been unconditionally and
irrevocably paid and discharged in full, as determined by the Senior Agent.

means:

(@

(b)

©

with respect to Loans under the Long Term Facility, the Standby Facility, the DSRA Facility or the
Hedging Facility — the earlier of: (i) the date falling eighteen (18) years following the “Commercial
Operation Date” (as defined in the Hadera PPA); (ii) the date falling two (2) years prior to the end of the
Commercial Operation Phase; (iii) the date falling two (2) years prior to the expiry of the Permanent
License; or (iv) the date falling twenty one (21) years and three (3) months after the Signature Date.

with respect to Loans under the VAT Facility, the earlier of: (i) two (2) Business Days from the date on
which the Borrower receives the repayment or credit for the VAT paid by the Loan; (ii) one hundred and
twenty (120) days from the Utilisation Date of the Loan; (iii) the date falling fifteen (15) days after the
Commercial Operation Date; or (iv) the Second Mandatory Drawdown Date.

with respect to Loans under the Guarantees Facility, the earlier of: (i) thirty six (36) months following the
date on which a Loan is made by virtue of a drawing of a Third Party Guarantee by the beneficiary
thereunder; or (ii) the Final Maturity Date for Loans under the Long Term Facility.

Provided, however, that in the event that on the date falling six (6) months prior to the Final Maturity
Date under the Long Term Facility, neither the Senior Agent nor the Issuing Bank have confirmed to
their full satisfaction that the Borrower has complied with the terms set out in Clause 6.7 (Release of
Third Party Guarantees Prior to Final Maturity Date) of the Equity Subscription Agreement, then the
Final Maturity Date for Loans under the Guarantees Facility shall be the date falling six (6) months prior
to the Final Maturity Date for Loans under the Long Term Facility;
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Finance Document

Financial Close

Finance Support
Rules

Financial
Indebtedness

(d) with respect to Loans under the Working Capital Facility — (i) with respect to a Loan drawn for the
purpose set out in Clause 3.6(a) below, the Final Maturity Date for such Loans under the VAT Facility;
or (ii) with respect to any other Loan, the date for the repayment of such Loan as determined upon the
Utilisation Date for such Loan, but in no event later than the Final Maturity Date for Loans under the
Long Term Facility; and

(e) with respect to Loans under the Hedging Facility — the Final Maturity Date for Loans under the Long
Term Facility.

means a Senior Finance Document.

means the date on which the conditions precedent set out in Clause 4.1 (Initial Conditions Precedent) and in
Clause 4.2 (Further Conditions Precedent) have been fulfilled to the full satisfaction of the Senior Agent or
waived.

means the finance support tariff arrangements for independent power producers (‘hesderim tariffiim tomchei
mimun leyatzranei hashmal pratiim’) issued by the PUA in decision 268 dated July 19, 2009 and decision 403
dated June 3, 2013 and any PUA Rule associated therewith, including all clarifications thereto and as amended
from time to time to the extent such amendments are applicable to the Borrower or the Project.

means any indebtedness for or in respect of:

(@ moneys borrowed;

(b) any acceptance credit (including any dematerialised equivalent);
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Financial M odel

©
(d)
(e

®

(9)

(h)

(0

()

(k)

0]

means:
@
(b)

any bond, note, debenture, loan stock or other similar instrument;
any redeemable preference share;

any agreement treated as a finance or capital lease in respect of a Person in accordance with generally
accepted accounting principlesin the jurisdiction of incorporation of that Person;

receivables sold or discounted;

the acquisition cost of any asset to the extent payable after its acquisition or possession by the party
liable where the deferred payment is arranged primarily as a method of raising finance or financing the
acquisition of that asset;

any hedging or derivative transaction protecting against or benefiting from fluctuations in any rate or
price and, when calculating the value of any hedging or derivative transaction, only the marked to market
value or, if any actual amount is due as a result of the termination or close-out of that hedging or
derivative transaction, that amount shall be taken into account;

any other transaction (including any forward sale or purchase agreement) which has the commercial
effect of aborrowing;

any counter-indemnity obligation in respect of any guarantee, indemnity, bond, letter of credit or any
other instrument issued by a bank;

any credit from suppliers except credit under the Project Documents or that is payable within a period
that isin the ordinary course of business and in any event within one hundred and eighty (180) days; or

any guarantee, indemnity or similar assurance against financial loss of any Person in respect of any item
referred to in the above paragraphs.

on or before Financial Close, the Initial Financial Model; and

at any time thereafter, the Initial Financial Model as updated, revised, amended or replaced from time to
time, as approved by the Senior Agent in accordance with the terms of the Finance Documents.
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Financing Costs

Financing Principal

First Forecast

First Mandatory Drawdown Bond Rate
First Mandatory Drawdown Request

First Mandatory Drawdown Trigger Event
First Repayment Date

Fixed Charge

Floating Charge

Force Majeure Event

means any of the following (without double counting):

(a) interest (including default interest), fees, commissions and any other costs or expenses payable under
the Senior Finance Documents;

(b) any amounts payable by the Borrower representing Increased Costs, Tax Payments, stamp duty,
registration or other similar tax or indemnities payable to the Senior Finance Parties under the Senior
Finance Documents;

(c) any Hedging Costs; and

(d) any Tax in respect of any of the above,

all, including Linkage Differentials, but excluding, for the avoidance of doubt, any payments under the Equity
Documents.

means principal amounts (including capitalized interest) payable by the Borrower under this Agreement, including
Linkage Differentials.

means the Forecast derived from running the Financial Model on Financial Close.

[***]

means the Drawdown Request referred to in Clause 5.1(d) of this Agreement.

means as defined in Clause 5.1(d) of this Agreement.

means the date on which the first Repayment Instalment is paid pursuant to Clause 6.1(b) of this Agreement.
means the fixed charge agreement to be entered into between the Borrower and the Security Agent.

means the floating charge agreement to be entered into between the Borrower and the Security Agent.

means an event of force majeure as defined in the Project Documents and the PUA Rules.
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Forecast
Forecast Funding
Shortfall

GAAP

Gas Reserve Account

Gas Resale Agreement

Gas Supplier

Gas Supply Agreement

Gas Transportation Agreement

Gas Transporter

Good Industry Practice

Government

means the results of running the Financial Model on the basis of values for the Assumptions determined in
accordance with this Agreement.

means at any time, that the Projected Project Costs, exceed the Available Funding at that time, or (if the context so
requires), the amount, if any, by which the Projected Project Costs, exceed the Available Funding as at that time.

means in relation to a person and a jurisdiction, the requirements and practices of the law of that jurisdiction
relating to the preparation of financial statements for that person including IFRS.

means the account designated as such under the terms of the Accounts Schedule.

means as defined in Clause 17.4(b) of this Agreement.

means Noble Energy Mediterranean Ltd., Delek Drilling Limited Partnership, Isramco Negev 2 Limited Partnership,
Avner Oil Exploration Limited Partnership and Dor Gas Exploration Limited Partnership and/or any of their

assignees or transferees under the Gas Supply Agreement.

means the agreement dated January 25, 2012, as amended on October 16, 2012, and as may be further amended
from time to time, between the Gas Supplier and the Borrower, for the supply of gas.

means the agreement dated July 11, 2007 and as amended on June 7, 2013 and March 31, 2015 between the Gas
Transporter and the Borrower for the transport of gas to the Project.

means Israel Natural Gas Lines Company Ltd.

means the exercise of the degree of skill, care and operating practice which would reasonably and ordinarily be
expected from a skilled and experienced Person engaged in the same type of undertaking as the Borrower under
the same or similar circumstances.

means the Government of Israel.
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Government Authority

Gross Revenues

Guar antee Utilisation Amount

means any of the Government and/or governmental department, ministry, cabinet, commission, board, bureau,
agency, tribunal, regulatory authority, instrumentality, judicial legislative or administrative body or entity,
domestic or foreign, regional, provincia or local, having or exercising jurisdiction over the matter or matters in
question, including the PUA and the Minister.

meansin relation to any period (without counting any item more than once), all moneys received by the Borrower

in that period:

(a under a Project Document, any PPA or the PUA Rules;

(b) in connection with the sale of gas by the Borrower in accordance with the Senior Finance Documents;

(] as Cashflow Insurance Proceeds (but only to the extent that the Borrower is (i) permitted under this
Agreement to transfer such proceeds to the Proceeds Account and (ii) entitled to apply such amountsin
or towards payment of Financing Costs and Financing Principal);

(d) as arefund of Tax the payment of which was a Project Cost;

(e) as interest actually earned on the amounts standing to the credit of any Account (other than the
Distribution Account) which has been paid into such Account or amounts in excess of the Required
Level which have been paid into the Proceeds Account, at the time of calculation of the Gross
Revenues;

(f) pursuant to hedging transactions entered into in accordance with the Senior Finance Documents;

(9) with respect to the calculation of the Historic Debt Service Cover Ratio only, proceeds of Loan drawn
under the Working Capital Facility; and

(h) from any other source as shall be agreed by the Borrower and the Senior Agent,

but excluding any Compensation or liquidated damages pursuant to section 11.3 (Buy-Down Amount) of the EPC
Contract.

means the total amount drawn under the Long Term Facility and/or the Standby Facility for the purpose of
funding any costs specified in Clause 2.3(b) (EPC/Energy Center Undertakings) of the Equity Subscription
Agreement as shall be approved by the Senior Agent, pursuant to Clause 16.3(g) of this Agreement, upon the
expiration of the Warranty Period.
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Guar antees Facility
Guar antees Reserve Account

Hadera Paper

Hadera PPA

Hedging Agreement

Hedging Cost

Hedging Liability

Hedging Termination Payment

Hedging Facility

Historic Debt Service
Cover Ratio

means the facility referred to as such in Clause 2 (The Senior Facilities) of this Agreement.
means the account designated as such under the Accounts Schedule.

means Hadera Paper Ltd., a limited liability company incorporated under the laws of the State of Israel under
certificate of incorporation number 520018383.

means the power and steam purchase agreement dated June 8, 2015, as amended on August 10, 2015 between
Hadera Paper and the Borrower for the period commencing on the Commercial Operation Date.

means any currency swap or interest rate swap in respect of foreign currencies and/or interest in form and
substance satisfactory to the Senior Agent, including, any agreement in the Hedging Bank’s customary form.

means any amount payable to or by the Borrower under a Hedging Agreement other than Hedging Termination
Payments.

means Hedging Costs and Hedging Termination Payments.

means any amount payable by the Borrower or the Hedging Bank under a Hedging Agreement, as a result of a
termination or a close out of that Hedging Agreement.

means the facility referred to as such in Clause 2 (The Senior Facilities) of this Agreement.

means on any Calculation Date following twelve (12) months after the Commercial Operation Date, the Debt
Service Cover Ratio for the twelve (12) months ending on that Calculation Date.
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Historic Statement

1C Power

IEC

IEC PPA

IFRS

Increased Cost

Index

Initial Construction
Budget

means a statement, approved by the Borrower's CEO, the Borrower's CFO or any other officer of the Borrower,
whose identity is approved by the Senior Agent, in the form of Schedule 12 (Form of Historic Statement) of this
Agreement.

means |.C. Power Asia Development Ltd., alimited liability company incorporated under the laws of the State of
Israel under certificate of incorporation number 514374982.

means Israel Electric Company Ltd. or any entity appointed to replace IEC as System Manager or an Essential
Service Provider pursuant to any Applicable Law.

means the power purchase agreement to be entered into by and between the Borrower and the IEC in a form
acceptable to the Senior Agent.

means international accounting standards within the meaning of IAS Regulation 1606/2002 to the extent
applicable to the relevant financial statements.

means:
(a an additional or increased cost;

(b) areduction in the rate of return from the Senior Facility or on a Senior Finance Party’s (or its Affiliate's)
overall capital; or

(c) areduction of an amount due and payable under any Senior Finance Document;

which isincurred or suffered by a Senior Finance Party or any of its Affiliates but only to the extent attributable
to that Senior Finance Party having entered into any Senior Finance Document or funding or performing its
obligations under any Senior Finance Document.

means the Israeli consumer price index (“CPI") published from time to time by the Israeli Central Bureau of
Statistics. If the CPI ceases to exist or becomes unavailable, the Senior Agent shall determine a substitute index
for al of its customers that reasonably measuresinflation in Israel. The CPI on any applicable date shall mean the
effective CPI on the morning of such date.

means the construction budget delivered by the Borrower and approved by the Senior Agent pursuant to
Schedule 2 (Initial Conditions Precedent) of this Agreement, itemising on a monthly basis for the period from the
Signature Date until the Construction Completion Date the following items expected to be incurred or received in
that period:

(a Capital Costs expected to be incurred; and

(b) Gross Revenues (other than Gross Revenues included in the Energy Center Budget), proceeds of Loans
and any other amounts expected to be received.
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Initial Energy Center
Budget

Initial Financial
Model

Initial Operating
Budget

means the Energy Center budget delivered by the Borrower and approved by the Senior Agent pursuant to
Schedule 2 (Initial Conditions Precedent) of this Agreement, itemising on a monthly basis for the period from the
Signature Date until the Commercial Operation Date the following items expected to be incurred or received in that
period:

(a) Operating Costs expected to be incurred with respect to: (i) the Energy Center; and (ii) the take-or-pay
obligations under the Gas Supply Agreement; and

(b) Gross Revenues expected to be received with respect to: (i) the Energy Center and (ii) the sale of gas by
the Borrower under the Bazan Agreement or if applicable, a Gas Resale Agreement.

means the financial model in relation to the Project (in electronic form, together with a print out of summary
results, initialled on the first page on behalf of the Borrower and the Senior Agent for the purposes of
identification) prepared for the purposes of the Senior Finance Documents, agreed by the Borrower and the
Senior Agent and audited by the Model Auditor prior to the Signature Date.

means the operating budget delivered by the Borrower and approved by the Senior Agent pursuant to Schedule 2
(Initial Conditions Precedent) of this Agreement, itemising on a quarterly basis for the period from the
Construction Completion Date until the Final Maturity Date of the Long Term Facility the following items
expected to be incurred or received in respect of the Project in that period:

(a Operating Costs, Financing Costs and Financing Principal expected to beincurred; and
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Initial Rating
Initial Shareholder

Institutional Lender

Insurance

Insurance Adviser

Insurance Proceeds

Insurer

Intellectual Property
Rights

(b) Gross Revenues, proceeds of Loans, Equity and any other amounts expected to be received.
means as defined in Clause 18.20(b) of this Agreement

means IC Power.

means:

(a the Senior Lenders specified in Schedule 1 (Senior Lenders and their Commitments) of this Agreement and
marked as an “Institutional Lender”; and

(b) any Senior Lender or New Lender which is listed in sections (1)-(4) of the First Supplement to the
Securities Law (excluding a Banking Corporation).

means the contracts and policies of insurance taken out by or on behalf of the Borrower in accordance with
Schedule 8 (Insurance) hereof or (to the extent of itsinterest) in which the Borrower has an interest (including, the
Construction Phase Insurances and the Commercial Operation Phase Insurances), including all renewal s thereof.

means Marsh Israel Insurance Agency Ltd., or any other firm of insurance advisers appointed from time to time
under Clause 29 (Advisers) of this Agreement to advise the Senior Finance Parties.

means all proceeds of Insurance payable to or for the benefit of the Borrower (whether by way of claims, return of
premia, ex gratia settlements or otherwise).

means any insurer under any Insurance or any reinsurer/insurance broker under the any Reinsurance.
means all know how, patents, trade marks, service marks, designs, business names, topographical or similar
rights, copyrights and other intellectual and industrial property rights and any interests (including by way of

licence) in any of the foregoing (in each case whether registered or not and including all applications for the
same).
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Intercreditor Agreement

Interest Due Date

Interest Period

IPP

Issuing Bank

Land Lease
Agreement

Legal Opinion Qualifications

Legal Adviser

L essor

L essor Direct
Agreement

Linkage Date

means the intercreditor agreement dated on or about the Signature Date between the Senior Finance Parties and
the Issuing Bank.

means the date upon which interest on aloan is due and payable in accordance with the terms of this Agreement.

means each period determined hereunder by reference to which interest on a Loan or an overdue amount
hereunder is calculated.

means the power plant with an anticipated net aggregate capacity as set out in the Provisional License or the
Permanent License, as the case may be, and in any event, of no less than 120 MW and all associated facilities
(including the facilities required for the production of steam and within the power plant), to be located at the Site
and to be designed, constructed and operated as part of the Project and in accordance with the provisions of the
Transaction Documents whether such IPP is considered as a co-generation power plant or as a conventional
power plant in accordance with the Electricity Sector Law.

means Israel Discount Bank Ltd.

means the land lease agreement dated June 8, 2015 between the Borrower and the Lessor with respect to the Site,
as was amended on August 10, 2015.

means the qualifications set forth in the legal opinion provided on behalf of the Borrower referred to in section 16
(Legal Opinions) of Schedule 2 (Initial Conditions Precedent) of this Agreement.

means Erdinast, Ben Nathan, Toledano & Co. or any other law firm appointed from time to time under Clause 29
(Advisers) of this Agreement to advise the Senior Finance Parties.

means Hadera Paper.

means the direct agreement dated on or about the Signature Date between the Borrower, the Lessor, the Security
Agent and the Senior Agent.

means the date upon which (i) any payment on account of Financing Principal or interest that is expressed to be

linked to the Index is to be made; or (ii) any other amount that is expressed to be payable and linked to the Index
in accordance with the terms of the Senior Finance Documents or is actually paid thereunder.
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Linkage Differentials
Linked Loan

LLCRorLoan Life
Cover Ratio

Loan

L oan Base Index
Long Term Facility

Longstop Date

means as cal culated in accordance with Clause 10 (Linkage) of this Agreement.
means a Loan for which the base rate is the Linked Loan Bond Rate.
means on any Calculation Date, theratio of:

(a the NPV for that Calculation Date plus the amount (if any) standing to the credit of the Debt Service
Reserve Account as at that Calculation Date;

to

(b) the aggregate of (i) the outstanding Financing Principal and (ii) any accrued but unpaid Financing Cost,
as at close of business on that Calculation Date.

“NPV”, means in relation to each Calculation Period, an amount equal to the present value (the discount rate to
be used for such calculation shall equal the weighted average of the interest rate applicable to L oans outstanding
under the Long Term Facility pursuant to Clause 8.1 (Calculation of Interest) of this Agreement of the projected
Available Cashflow by the Financial Model for the period from the Calculation Date up to and including the Final
Maturity Date of the Long Term Facility.

means a loan made by the Senior Lenders under any Senior Facility (including as a result of a drawing by a
beneficiary on a Third Party Guarantee or a utilisation by a beneficiary of a Documentary Credit) or (if the context
so requires) the Financing Principal amount outstanding for the time being of that loan.

means the Index known at the date on which aLoan isdrawn.

means the facility referred to as such in Clause 2 (The Senior Facilities) of this Agreement.

means the date falling thirty nine (39) months after the Signature Date, but in no event later than the due date for
completing the milestone set forth in section 20.17 of the Provisional License.

34




LTSA

LTSA Guarantee

LTSA Guarantor

LTSA Contractor

L TSA Contractor Direct Agreement

Maintenance Reserve
Account orMRA

Major Project Party

means the long term service agreement dated on or about the Signature Date between the Borrower and the LTSA
Contractor.

means the corporate guarantee in favour of the Borrower or the Security Agent issued by the LTSA Guarantor in
accordance with the LTSA.

means General Electric Company.

means General Electric International, Inc., a corporation registered under the laws of the state of Delaware, United
States of America, head office at 4200 Wildwood Parkway, Atlanta, Georgia, United States of America and GE
Global Parts and Products GmbH, a corporation registered under the laws of Switzerland having principal office at
Brown Boveri Strasse 7, 5400, Baden, Switzerland.

means the direct agreement dated on or about the Signature Date between the Borrower, the LTSA Contractor,
the Senior Agent and the Security Agent.

means the account designated as such under the terms of the Accounts Schedule.

means, any of the following entities, for as long as it has any outstanding obligations under the applicable
Transaction Documents:

(a the EPC Contractor, each EPC Contractor Member and each EPC Contract Guarantor;
(b) the Operator, each Operator Member and each O& M Contract Guarantor;

(c)  theLTSA Contractor and the LTSA Guarantor;

(d)  any Material Subcontractor;

(e) thelessor;

f) the Gas Supplier;

(@)  HaderaPaper;

(h)  the Gas Transporter;

(i) each Shareholder and Equity Subordinated Lender;

@) any Person providing a guarantee of the liabilities of any Person in paragraphs (a) — (c) (other than
Acceptable Banks) above;

(k)  any Material End User or with any obligation to supply steam; or
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() any other Person designated as such by the Senior Agent and the Borrower.

Majority Senior means, at any time, Senior Lenders holding in aggregate (without double counting) 66.67% or more of the total
Lenders Voting Entitlements at that time of all Senior Lenders.
Make Whole Amount means with respect to any Loan, the amount cal culated on date of prepayment (the “ Prepayment Date”) for each

Senior Lender asthe greater of:
(i)  zero(0); and

(ii)  the: (E) Debt Service payments under this Agreement being prepaid on the Prepayment Date (other than
(A) the Debt Service with respect to the VAT Facility, the Working Capital Facility and the Guarantees
Facility, (B) fees payable to a Senior Finance Party pursuant to the Senior Finance Documents and (C)
amounts payable pursuant to Clauses 11.1, 12.4 and 13.1 of this Agreement, in each case to the extent
that, following the prepayment, the Senior Lenders will not incur any additional costs under the
aforementioned Clauses with respect to the prepaid Loans after the date of such prepayment) as of and
including the Prepayment Date throughout the Final Maturity Date of the Long Term Facility, discounted
by a discount rate as set forth in the formula below (the “Make Whole NPV”). With respect to Linked
Loans only, the Make Whole NPV shall be linked to the known Index at the Prepayment Date; less (B) the
outstanding amount of the Loan/s being prepaid on the Prepayment Date.

For the avoidance of doubt, the Make Whole Amount shall be calculated in accordance with the following
mathematical formula, the terms of which shall prevail in case of any discrepancy with or misinterpretation of the
foregoing definition.

MAX(0,E - B)
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Where:

[***]

B = the outstanding amount of the Loans being prepaid on the Prepayment Date which with respect to Linked
Loansonly, shall be linked to the known Index at the Prepayment Date.

PMTi = the amount of Debt Service (other than (A) the Debt Service with respect to the VAT Facility, the
Working Capital Facility and the Guarantees Facility; (B) fees payable to a Senior Finance Party pursuant to the
Senior Finance Documents, and (C) amounts payable pursuant to Clauses 11.1, 12.4 and 13.1 of this Agreement,
in each case to the extent that, following the prepayment, the Senior Lenders will not incur any additional costs
under the aforementioned Clauses with respect to the prepaid Loan/s after the date of such prepayment)
originally scheduled to be paid at period 7 that is being prepaid. With respect to Linked Loans only, PM T/ shall
belinked to the known Index at the Prepayment Date.

i = index for the Repayment Dates falling after the Prepayment Date.
t; = the actual number of days that will elapse from the Prepayment Date until Repayment Date of period /.

r = the lower of:

(i)  the Bond Rate expressed in percentage prevailing on the Utilisation Date (yearly basis). However, if
consolidation of the Loansis made pursuant to the terms of Clause 9.3 below, the Bond Rate specified
above will be the weighted average of the Bond Rates of the consolidated L oans, and

(ii) the Bond Rate corresponding to the remaining duration of the prepaid Loan on the Prepayment Date
expressed in percentage, prevailing on the Prepayment Date (yearly basis).
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Make Whole Amount
for Financial L oss

Provided, however, that with respect to a Senior Lender that is a banking corporation with whom the risk of the
Loan resides, if the amount calculated pursuant to the formula above is lower than the amount calculated under
the definition of Make Whole for Financial Loss for such banking corporation, the Make Whole Amount payable
to such Senior Lender shall equal such Make Whole for Financial Loss.

The Make Whole Amount shall be linked to the Index (from the date the Make Whole Amount was determined to
the Prepayment Date, if applicable). In the event a prepayment is made between the 1st and the 15th of a month,
before publication of the Index for the previous month, then Linkage Differentials shall be added to the Make
Whole Amount as such shall be foreseen by the Senior Agent.

means
(2) with respect to a Senior Lender that isanot a banking corporation:

an amount which shall be calculated in the same way as the Make Whole Amount, provided only that the Make
Whole NPV applicable to Make Whole Amount for Financia Loss shall be cal culated applying a discount rate as
set forth in the formula below. For the avoidance of doubt, the Make Whole Amount for Financial Loss shall be
calculated in accordance with the mathematical formula below, the terms of which shall prevail in case of any
discrepancy with or misinterpretation of thisverbal definition.

Where:
B, PMT;, / and r = shall al have the meanings assigned to them in the definition of Make Whole Amount;
[***]

(2) with respect to a Senior Lender that is a banking corporation and only to the extent that the risk of any
specific Loan resides with such Senior Lender:
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M anager

an amount which shall be calculated in the same way as the Make Whole Amount, provided only that the Make
Whole NPV applicable to Make Whole Amount for Financia Loss shall be calculated applying a discount rate as
set forth in the formula below. For the avoidance of doubt, the Make Whole Amount for Financial Loss shall be
calculated in accordance with the mathematical formula below, the terms of which shall prevail in case of any
discrepancy with or misinterpretation of thisverbal definition.

" & PMT,
= t
i=1 (1 + T -; Z )(6’6)

Where:
B, PMT; i andt; = shall al have the meanings assigned to them in the definition of Make Whole Amount;

r = the lower of:
(i) cost of funds expressed in percentage prevailing on the Utilisation Date (yearly basis), and
(i) cost of funds corresponding to the duration of the prepaid Loan on the Prepayment Date,
expressed in percentage prevailing on the Prepayment Date (yearly basis).
The “cost of funds” shall be determined by such banking corporation (as applicable by it to the same type of
loans and similar duration) and notified to the Borrower.

[***]

The Make Whole Amount for Financial Loss, in each of paragraphs (1) and (2) above, shall be linked to the
Index. In the event a prepayment herewith is made between the 1st and the 15th of a month, before publication of
the Index for the previous month, then Linkage Differentials shall be added to the Make Whole Amount for
Financial Loss as such shall be foreseen by the Senior Agent.

means each of the managers listed in Schedule 11 (Managers) with respect to each Institutional Lender.
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Mandatory Drawdown Request
Margin

Material Adverse
Effect

Material End User

Material PPA

Material Subcontract

Material Subcontractor

Minister

Model Auditor

means the First Mandatory Drawdown Request and/or the Second Mandatory Drawdown Request, as applicable.
means for each Senior Facility as set forth in Clause 8.2 (Margin) of this Agreement.

means amaterial adverse effect on:

(@ theassets, businessor financial condition of the Borrower;

(b) the ability of the Borrower, any Major Project Party or IEC to perform its materia obligations under any
Transaction Document;

(c) thevalidity or enforceability of any Senior Finance Document;

(d) any material right or remedy of a Senior Finance Party in respect of a Senior Finance Document;

(e) thevalidity, enforceability or priority of any security under the Security Documents; or

) national or international financial and capital markets or national or international situation (whether
monetary, economic or political), which affects the Project or the Senior Lenders rights under this
Agreement

means an End User party to aMaterial PPA with acontract capacity of at least 25MW per hour.

means the IEC PPA, the Hadera PPA, the Short Term Hadera PPA and any other PPA with a maximum contract
capacity of at least 1I5MW per hour or with any obligation to supply steam.

means the agreement dated January 28, 2016 between the EPC Contractor and the Material Subcontractor for the
supply of the turbines to the Project.

means the Turbine Supplier.

means the Minister of National Infrastructures, Energy and Water Resources, including anyone to whom the
Minister has del egated authority.

means MNS Consulting Ltd, or any other firm of model auditors as may be appointed from time to time as model
auditors to the Senior Finance Parties in accordance with Clause 29 (Advisers) of this Agreement.
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Modified Gas Supply Agreement

New | ndex

NISorNew I sraeli Shekels
Non Linked L oan

Non-Material Insurance

Noticeto Commence

O&M Contract

O&M Contract Bank Guarantee

0O&M Contract Corporate Guarantee

0O&M Contract Guarantee
0O&M Contract Guarantor

Operating Budget

shall have the meaning set forth in Clause 18.6 (Gas Agreements) of this Agreement.

means the level of the Index whenever Linkage Differentials are calculated in accordance with Clause O (Linkage)
of this Agreement.

means the lawful currency of the State of Israel.

means a Loan for which the base rate is the Non Linked Bond Rate.

means any insurances required by any applicable law or prudent developer practice in respect of the Project
which are not detailed in Schedule 8 (Insurance), including with respect to motor vehicle liability. Employers
liability and directors and officers' liability.

means as defined under the EPC Contract.

means the operation and maintenance agreement dated on or about the Signature Date between the Borrower and
the Operator.

means aletter of credit or bank guarantee in favour of the Borrower or the Security Agent in accordance with the
requirements of the O&M Contract.

means the corporate guarantee in favour of the Borrower or the Security Agent issued by the O&M Contract
Guarantor in accordance with the O& M Contract.

means the O& M Contract Bank Guarantee and the O& M Contract Corporate Guarantee.
means |C Power.

means the Initial Operating Budget or, if any subsequent operating budget has been delivered in accordance with
Clause 16.5 (Budgets) of this Agreement and approved by the Senior Agent, the latest such operating budget.
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Operating Costs

Operator

Operator Member

Operator Direct Agreement

Organisational Documents

means all costs and expenses (a) paid; or (b) due and payable but not paid by the Borrower (without double
counting), provided that such costs and expenses are included in the Operating Budget or in the Energy Center
Budget, as applicable:

(a) operating costs and expenses,

(b) liabilities of the Borrower under the Project Documents relating to (a) the Commercial Operation Phase; (b)
the Energy Center; or (c) the take-or-pay obligations under the Gas Supply Agreement;

(] premia on Insurances relating to the Commercia Operation Phase (other than Insurances to be effected
and paid by the Operator);

(d) maintenance expenditure in respect of the Project, including all maintenance services provided by the
LTSA Contractor during the Commercia Operation Phase;

(e administrative, management and employee costs during the Commercial Operation Phase;

) management fees payable pursuant to the O& M Contract; and

(9) any other costs and expenses agreed by the Senior Agent and the Borrower.

but excluding:

@i) Capital Costs;

(ii) Taxes,

(iii) Financing Principal;

(iv) Financing Costs;

v) any Distribution;

(vi) any Hedging Termination Payment; and

(vii) depreciation, non-cash charges, reserves, amortisation of intangibles and similar book-keeping entries.

means O.P.C Operations Ltd., alimited liability company incorporated under the laws of Israel under certificate of
incorporation number 515382919.

means | C Power.

means the direct agreement dated on or about the Signature Date between the Borrower, the Operator and the
Security Agent.

means, organisational or constitutional documents of any Person including, the memorandum of association,

articles of association, articles of incorporation, bylaws, the shareholders agreement, joint venture agreement
and partnership agreement of such Person, as applicable.
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Party

Permanent License

Permitted Financial Indebtedness

Permitted Payments

Permitted Security
Interest

Person

means a party to this Agreement.

means the permanent license (‘rishyon kavua’) to produce electricity to be issued to the Borrower by the PUA
and approved by the Minister, pursuant to the provisions of the Electricity Sector Law.

means as specified as such in Clause 17.7(b) (Financial Indebtedness) of this Agreement.

means, for any relevant period (without double counting), all moneys: (a) paid; or (b) due and payable but not
paid (or, in the case of a Forecast, projected to be payable) by the Borrower during that period as:

(@  Capita Costs;

(b) Operating Costs, including depositsinto the Reserve Accounts;
(c)  Taxes(other than VAT); and

(d) any other amount agreed by the Senior Agent and the Borrower.
means:

(a) any Security Interest created under the Senior Finance Documents;

(b) any lien arising by operation of law and in the ordinary course of business and not as a result of any
default or omission of the Borrower;

(c) any Security Interest arising out of title retention provisions in a supplier's standard conditions of supply
in respect of goods acquired by the Borrower in the ordinary course of business; and

(d) any other Security Interest agreed to in writing by the Senior Agent.
means any individual, company, corporation, unincorporated association or body (including a partnership, trust,

joint venture or consortium), or Government Authority, government, state, agency, organisation or other entity
whether or not having separate legal personality.
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Potential Default

Power Purchase Agreement or PPA

PrimelInterest Rate

Principal Project Party

Proceeds Account

Project

Project Costs

Project Documents

means an event, act or condition which would be (with the expiry of a grace period, the giving of notice or the
making of any determination under the Senior Finance Documents, or any combination of them) an Event of
Default.

means any power purchase agreement entered into in accordance with the terms of this Agreement.

means the rate of debitory interest charged by the Senior Agent as a bank on revolving debitory accounts as
determined from time to time by the Senior Agent.

means:

(@  theBorrower; and

(b)  each Mgor Project Party.

means the account designated as such in the Accounts Schedule.

means (i) the design, finance, construction, operation and maintenance of the IPP; (ii) the operation and
maintenance of the Energy Center (for as long as the Energy Center is held by the Borrower); and (iii) the
production and sale of electricity and steam pursuant to any PPA.

means Capital Costs and Operating Costs.

means each of:

(@  theEPC Contract;

(b)  the O&M Contract;

() thelLTSA;

(d)  eachMateria PPA;

(e)  each Equity Document;

) the Material Subcontract;

(g) theProvisiona License, the Permanent License and the Tariff Approval;

(h)  theLand Lease Agreement;

i) the Energy Center Land L ease Agreement;

@) the Gas Supply Agreement;

(k)  the Gas Transportation Agreement;
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Project Facilities

Project Guarantee

Project Party

Project Works

Projected Average
Debt Service Cover
Ratio

Projected Debt Service
Cover Ratio

(0} each Third Party Guarantee;
(m)  each Project Guarantee;

(n) the agreement entered into in December 2016 between the Borrower and Qil Refineries Ltd (‘Bazan’) for the
sale of gasto Bazan (the “ Bazan Agreement”) or any Gas Resale Agreement;

(0) any guarantee given by any Person or any letters of credit issued in respect of any obligations of any
Person (other than the Borrower) under the above documents; or

(9] any other material contract or guarantee entered into by the Borrower relating to the Project and
designated by the Borrower and the Senior Agent as a Project Document.

means:
@ the IPP;

(b) the Energy Center;

(© the Site and the Energy Center Site; and
(d) the Project Works.

means each of:

(€] the EPC Contract Guarantees;

(b) the O&M Contract Guarantees,

(© the LTSA Guarantee; and

(d) any other guarantee to be issued pursuant to a Transaction Document (other than any Third Party
Guarantees).

means a party (other than the Senior Finance Parties) to a Project Document including, each Principal Project
Party and |EC.

means the design, development and construction of the Project and any other works contemplated by the Project
Documents.

means, on any Calculation Date, the arithmetic mean of all the Projected Debt Service Cover Ratios until the Final
Maturity Date for Loans under the Long Term Facility produced by the Financial Model as part of the Forecast
for that Scheduled Calculation Date.

means, on any Calculation Date, following the Commercia Operation Date, the projection of the Debt Service
Cover Ratio for the next four succeeding Calculation Periods (or, if there are not four complete Calculation Periods
after that Calculation Date, the number of complete Calculation Periods commencing after that Calculation Date)
produced by the Financial Model as part of the Forecast for that Calculation Date.
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Projected Minimum
Debt Service Cover
Ratio

Projected Project
Costs

Provisional License

PUA

PUA Approval of
Financial Close

PUA Rules

Ratio

means on any Calculation Date, the lowest of all the Projected Debt Service Cover Ratios until the Final Maturity

Date for Loans under the Long Term Facility produced by the Financial Model as part of the Forecast for that

Calculation Date.

means at any time, the aggregate amount (without double counting) of:

(a) al Project Costs, Financing Costs and Financing Principal incurred but unpaid as at that time; and

(b) al projected and estimated Project Costs, Financing Costs and Financing Principal to be incurred on or
before the then current projection of the Commercial Operation Date (which projection is approved by the
Technical Adviser), as shown in the then current Construction Budget.

means provisional license (‘rishyon mutne’) to produce el ectricity number 00540413 issued to the Borrower by the
PUA and signed by the Minister on October 19, 2012.

means the Public Utilities Authority — Electricity, established under the Electricity Sector Law.

means a PUA approval that the Borrower has complied with the conditions specified under the PUA Rules with
respect to achieving Financial Close.

means the standards determined by the PUA (‘ Amot Mida’) and the decisions of the PUA asin effect from time to
time, including the Finance Support Rules.

means each of:
(@  theHistoric Debt Service Cover Ratio;

(b)  the Projected Debt Service Cover Ratio;
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Recognised Development Phase Equity

Recognised Equity

Reinsurances

Related Party

Repayment Date

Repayment | nstalment

()  theProjected Minimum Debt Service Cover Ratio;

(d)  theProjected Average Debt Service Cover Ratio; or

() theLLCR.

means one hundred and ninety nine million and six hundred and seventy five thousands and six hundred and
seven NIS (NIS 199,675,607), which represents the aggregate value recognised by the Senior Agent on the
Signature Date as contributed to the Borrower by the Initial Shareholder during the period up to the Signature
Date.

means the aggregate amount of (i) Recognised Development Phase Equity plus (ii) additional amounts of Equity
deposited by the Initial Shareholder in any of the Accounts after the Signature Date and prior to the first
Utilisation Date; plus (iii) other amounts paid by the Initial Shareholder to a third party in connection with the
Project, prior to the first Utilisation Date, provided that such other amounts are recognised by the Senior Agent
as Equity.

means each of the reinsurances taken out or maintained (or required to be taken out or maintained) with respect to
Insurances pursuant to Clause 18.19 (Insurances) and Schedul e 8 (Insurances) of this Agreement.

means each of:
(@  aShareholder;

(b)  any Affiliate of the Borrower or the Shareholder, including any limited partner with respect to a limited
partnership (other than a Senior Finance Party);

(© an Equity Subordinated Lender; and
(d) any other Person designated as such by the Senior Agent and the Borrower.

means the First Repayment Date and each other date for the payment of a Repayment Instalment set out in Clause
6 (Repayment) of this Agreement, up to and including the Final Maturity Date for the Senior Facility.

means each instalment for repayment of Financing Principal in respect of aLoan.
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Repayment Schedule means Schedule 9 (Repayment Schedule€) of this Agreement.

Repeating Representations means each of the representations set out in Clause 15 (Representations), excluding the representations set out in
Clauses 15.6, 15.7(a)-(c), 15.7(e), 15.8, 15.11, 15.15(a), 15.17(d), 15.20(a), 15.21, 15.22, 15.23(a), 15.25(h) and 15.27 of
this Agreement.

Required Level means as defined in the Accounts Schedule.

Reserve Account means the reserve accounts designated as such under the Accounts Schedule.

Reserved Discretion means each discretion of the Borrower set out in Schedule 10 (Reserved Discretion) of this Agreement.
Scheduled Calculation means:

Date

[€)] during the Construction Phase — the last day of each Interest Period; and

(b)  during the Commercial Operation Phase — each Repayment Date.

Scheduled Completion means the date that is thirty (30) months after the i ssuance of the Notice to Commence under the EPC Contract, as
Date may be extended from time to time, subject to the prior written consent of the Senior Agent.

Second Mandatory Drawdown Bond Rate means one hundred basis points (1.00%) more than the First Mandatory Drawdown Bond Rate.

Second Mandatory Drawdown Date means the Utilisation Date of the amounts drawn following the Second Mandatory Drawdown Request.

Second Mandatory Drawdown Request means the Drawdown Request referred to in Clause 5.1(€) of this Agreement.

Second Mandatory Drawdown Trigger Event means as defined in Clause 5.1(e) of this Agreement.

Second Reconciliation Date shall have the meaning set forth in Clause 19.3 (Distribution) of this Agreement.

SecuritiesLaw means the Securities Law, 5728-1968 and all regulations promulgated thereunder.

43




Security Document

Security Interest

Senior Facility

Senior Facility
Office

Senior Finance
Document

means:

@
(b)
©
(d)
(®

the Fixed Charge;

the Floating Charge;

each Equity Pledge;

Security Interests over Lessor’srightsto the Site; or

any other document evidencing or creating security over any asset of the Borrower to secure any
obligation of the Borrower to a Senior Finance Party under the Senior Finance Documents.

means any mortgage, pledge, lien, charge, assignment, hypothecation or security interest or any other agreement
or arrangement having asimilar effect.

means:

(@ theLong Term Fecility;

(b)  the Standby Facility;

() theVAT Facility;

(d) the DSRA Facility;

(e)  the Guarantees Facility;

f) the Working Capital Facility; and

(9) theHedging Facility.

means the office(s) notified by a Senior Lender to the Senior Agent:
(a) on or before the date it becomes a Senior Lender; or

(b) by not less than five (5) Business Days notice,

as the office(s) through which it will perform its obligations under the Senior Finance Documents.
means each of:

(@  thisAgreement;

(b)  thelntercreditor Agreement;

(c)  aSecurity Document;

(d) the Equity Subscription Agreement;

(e)  aDirect Agreement;

(f)  aHedging Agreement;

(g) aFeelLetter;

(h) any guarantee provided to the Security Agent pursuant to the terms of the Equity Subscription

Agreement;
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Senior Finance
Party

Senior Lender

Shareand Facilities Purchase Agreement

Shareholder

Short Term Hadera PPA

Signature Date
Site
Standby Facility

Supplementary L oan

Supplementary Repayment Schedule

Supply License

(i) aTransfer Certificate; and
@) any other document designated as such by the Senior Agent and the Borrower.

means each of the Arrangers, each Senior Lender, the Senior Agent, the Account Bank, the Security Agent or the
Hedging Bank.

means: (&) an Original Senior Lender; (b) a Person to whom a Senior Lender’s Commitment or its share of aLoanis
transferred in accordance with this Agreement; or (c) the Hedging Bank.

means the share and facilities purchase agreement dated June 8, 2015 between Hadera Paper, the Initial Shareholder
and the Borrower.

means:
(@  anInitial Shareholder; or

(b) a Person to whom any shares in the Borrower are transferred in accordance with this Agreement and the
Equity Subscription Agreement.

means the short term power and steam purchase agreement dated June 8, 2015, as amended on August 10, 2015
between Hadera Paper and the Borrower for the period until the Commercial Operation Date.

means the date of this Agreement.
means the site described in schedule 1 of the Land L ease Agreement.
means the facility referred to as such in Clause 2 (The Senior Facilities) of the Agreement.

means any of the final Loans under the Long Term Facility, the Standby Facility or the DSRA Facility in [***]
linked to the Base Index as determined in accordance with the then current Financial Model.

[-k-k-k]

means the license(s) to be obtained by the Borrower for the supply of electricity (‘rishyon aspaka’) in accordance
with the Electricity Sector Law.
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System M anager

Tariff Approval

Tax

Tax Credit
Tax Deduction

Tax Payment

Technical Adviser

Third Party Guarantees

Total DSRA Commitments

means the holder of alicense for system management under the Electricity Sector Law. As of the Signature Date,
IEC performs the functions of the System Manager.

means as defined in the Provisional License.

means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any related penalty
or interest).

has the meaning set forth in Clause 12.1 of this Agreement.
means a deduction or withholding for or on account of Tax from a payment under a Senior Finance Document.

means a payment made by the Borrower to a Senior Finance Party in any way relating to a Tax Deduction or under
any indemnity given by the Borrower in respect of Tax under any Senior Finance Document.

means Poyry Energy Srl or any other firm of technical advisers appointed from time to time under Clause 29
(Advisers) of this Agreement to advise the Senior Finance Parties.

means each of the following bank guarantees required to be delivered by or on behalf of the Borrower to each of
the following Persons:

(@ the PUA, asrequired under the Electricity Sector Law;
(b)  the Gas Supplier, asrequired under the Gas Supply Agreement;
(c)  during the Commercial Operation Phase, |IEC, asrequired under the IEC PPA; and

(d) during the Commercial Operation Phase, the Gas Transporter, as required under the Gas Transportation
Agreement.

means the aggregate amount of Commitments specified as such in Schedule 1 (Senior Lenders and Commitments)

of this Agreement in respect of the DSRA Facility. The Commitments shall be linked to the Base Index and the
provisions of Clause 10 (Linkage) of this Agreement shall apply hereto, mutatis mutandis.
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Total DSRA
Outstanding

Total Guarantees
Commitments

Total Hedging Commitments

Total Long Term
Commitments

means at any time the aggregate of:

(a Financing Principal outstanding; and

(b) any accrued but unpaid interest;

including Linkage Differentials, as applicable, under the DSRA Facility.

means the aggregate amount of Commitments specified as such in Schedule 1 (Senior Lenders and Commitments)
of this Agreement in respect of the Guarantees Facility. The Total Guarantees Commitments on the Signature
Date (without taking into account any utilisation of Loans thereunder) shall be linked to the Base Index and the
provisions of Clause 10 (Linkage) of this Agreement shall apply hereto, mutatis mutandis.

In the event that as aresult of an increase in any index applicable to a Third Party Guarantee, the total amount of
all Third Party Guarantees to be issued at such time exceeds the Total Guarantees Commitments, then: (a) the
Borrower and the Senior Lenders having Commitments under the Guarantees Facility shall discuss increasing the
amount of the Total Guarantees Commitments accordingly; and (b) until the Total Guarantees Commitments are
increased as aforesaid, the Shareholders shall procure the replacement, reissuance, renewal or replenishment of
any applicable Third Party Guarantee by a new guarantee pursuant to Clause 6.8 (Issuance of Third Party
Guarantees) of the Equity Subscription Agreement.

means the aggregate amount of Commitments specified as such in Schedule 1 (Senior Lenders and Commitments)
of this Agreement in respect of the Hedging Facility.

means the aggregate amount of Commitments specified as such in Schedule 1 (Senior Lenders and Commitments)
of this Agreement in respect of the Long Term Facility. The Commitments shall be linked to the Base Index and
the provisions of Clause 10 (Linkage) of this Agreement shall apply hereto, mutatis mutandis.

It is hereby clarified that with respect to a Documentary Credit issued under the Long Term Facility, the Total
Long Term Commitments shall be reduced on the date of issuance of such Documentary Credit (by the amount
that may be utilised under such Documentary Credit) unless such Documentary Credit has been cancelled, in
which case the Total Long Term Commitments shall be increased accordingly.
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Total Long Term

Outstanding

Total Outstanding

Total Senior Lender Commitments

Total Standby Commitments

means at any time the aggregate of:

(a Financing Principal outstanding; and

(b) any accrued but unpaid interest;

including Linkage Differentias, as applicable, under the Long Term Facility.

means at any time the aggregate of:

(a) Financing Principal outstanding; and

(b) any accrued but unpaid interest;

including Linkage Differentials, as applicable, under the Senior Facilities at that time.

means the aggregate of following:

(@  theTotal Long Term Commitments;

(b)  theTotal Standby Commitments;

(c)  theTota DSRA Commitments,

(d)  theTotal Guarantees Commitments;

(e) theTotd VAT Commitments;

(f)  TheTotal Working Capital Commitments; and

(9) TheTota Hedging Commitments.

means the aggregate amount of Commitments specified as such in Schedule 1 (Senior Lenders and Commitments)
of this Agreement in respect of the Standby Facility. The Commitments shall be linked to the Base Index and the
provisions of Clause 10 (Linkage) of this Agreement shall apply hereto, mutatis mutandis.

It is hereby clarified that with respect to a Documentary Credit issued under the Standby Facility, the Total
Standby Commitments shall be reduced on the date of issuance of such Documentary Credit (by the amount that
may be utilised under such Documentary Credit) unless such Documentary Credit has been cancelled, in which
case the Total Standby Commitments shall be increased accordingly.

In the event that the Mandatory Drawdown Trigger Event occurs, the Total Standby Commitments shall be
reduced by the result of multiplying (x) the difference between the Bond Rate on the date that such calculation is
made and the applicable Mandatory Drawdown Bond Rate; (y) the Duration of the Loans under the Standby
Facility; and (z) the original Total Standby Commitments, provided that the Total Standby Commitments will not
exceed the origina Total Standby Commitments (other than as a result of linkage differentials). The

abovementioned calculation shall be made on each date of a Drawdown Request for as long as the applicable
Mandatory Drawdown Trigger Event continues.
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Total Standby Outstanding

Total VAT
Commitments

Total Working Capital
Commitments

means at any time the aggregate of the:

(a Financing Principal outstanding; and

(b) any accrued but unpaid interest;

including Linkage Differentials, as applicable, under the Standby Facility.

means the aggregate amount of Commitments specified as such in Schedule 1 (Senior Lenders and Commitments)
of this Agreement in respect of the VAT Facility. The Total VAT Commitments on the Signature Date (without
taking into account any utilisation of Loans thereunder) shall be linked to the Base Index and the provisions of
Clause 10 (Linkage) of this Agreement shall apply hereto, mutatis mutandis.

means the aggregate amount of Commitments specified as such in Schedule 1 (Senior Lenders and Commitments)
of this Agreement in respect of the Working Capital Facility. The Total Working Capital Commitments on the
Signature Date (without taking into account any utilisation of Loans thereunder) shall be linked to the Base Index
and the provisions of Clause 10 (Linkage) of this Agreement shall apply hereto, mutatis mutandis.

It is hereby clarified that with respect to a Documentary Credit issued under the Working Capital Facility, the
Total Working Capital Commitments shall be reduced on the date of issuance of such Documentary Credit (by the
amount that may be utilised under such Documentary Credit) unless such Documentary Credit has been
cancelled or the Loan associated with such Documentary Credit has been repaid, in which case the Tota
Working Capital Commitments shall be increased accordingly.
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Transaction
Authorisation

Transaction Document

Transfer Certificate

Turbine Supplier

us

US Tax Obligor

usb

Utilisation Date

Variation

means any authorisation, permit, licence, consent or approval required by any Person to hold in connection with
the entry into, performance, validity and enforceability of, and the transactions contemplated by, the Transaction
Documents or to otherwise implement the Project (including for the avoidance of doubt, with respect to the
Energy Center).

means a Senior Finance Document or a Project Document.

means a certificate, substantially in the form of Schedule 3 (Form of Transfer Certificate) of the Intercreditor
Agreement, with such amendments as the Senior Agent may approve or reasonably require, provided that any
amendments which may adversely affect the Borrower, shall be approved by the Borrower.

means GE Energy Products France SNC, and General Electric International, INC. and/or any of their assignees or
transferees under the Material Subcontract.

means the United States of America
means:
(a aborrower which isresident for tax purposesin the US; or

(b) a Shareholder some or all of whose payments under the Senior Finance Documents are from sources within
the USfor US federal income tax purposes.

means the lawful currency for the time being of the United States of America.

means:
(a in respect of aLoan, the date on which itisto be (or, as appropriate, was) made or disbursed;
(b) in respect of a Documentary Credit, the date on which such Documentary Credit is issued.

means as defined in the EPC Contract.
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1.2

VAT means value added tax.
VAT Facility means the facility referred to as such in Clause 2 (The Senior Facilities) of this Agreement.
Voting Entitlement means:

Warranty Period

@ inrelation to a Senior Lender:

@) if there are Commitments then outstanding, its aggregate Commitments plus the aggregate of its
participationsin Loans (including Documentary Credits) then outstanding; or

(ii) if there are no Commitments then outstanding, the aggregate of its participations in Loans
(including Documentary Credits) then outstanding.

(b) inrelation to the Issuing Bank:
(i) aslong asits exposure under any Third Party Guaranteeis fully secured by adeposit — nil; or

(i) as long as its exposure under any Third Party Guarantee is not fully secured by a deposit — the
amount of its exposure.

(c) inrelation to the Hedging Bank (to the extent that a Hedging Agreement is entered into)
(i) at any time prior to an Enforcement Action — nil;
(i)  atany timeafter an Enforcement Action — the Hedging Liabilities.

means as defined in the EPC Contract (but, for the avoidance of doubt, without taking into account the period
included in such definition with respect to “ Civil Works”").

Weighted Aver age Bonds Rate means the aggregate amount of: (a) the Linked Loan Bond Rate multiplied by two thirds (2/3), plus (b) the Non

Linked Loan Bond Rate multiplied by third (1/3).

Working Capital Facility means the facility referred to as such in Clause 2 (The Senior Facilities) of this Agreement.

Rulesof Interpretation

@

In this Agreement, unless the contrary intention appears, areference to:

0]

an “amendment” includes a supplement, novation, restatement or re-enactment and “amended” will be construed accordingly;
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(b)

(i)
(iii)
(iv)
v)
(vi)
(vii)
(viii)
(ix)
(x)
(i)
(xii)
(xiii)
(xiv)

(xv)

thewords “include”, “includes’, “including” and “inter alia” shall be deemed to be followed by the phrase “ without limitation”;

“assets” includes present and future properties, revenues and rights of every description;

an “authorisation” includes an authorisation, consent, approval, resolution, licence, exemption, filing, registration or notarisation;

“disposal” means a sale, transfer, grant, lease or other disposal, whether voluntary or involuntary, and “dispose” will be construed accordingly;

a“guarantee” includes any form of indemnity or other assurance against loss (including, any obligation to pay, purchase or provide funds for the purchase of any
ligbility), and the verb “to guarantee” will be construed accordingly;

“indebtedness’ includes any obligation (whether incurred as principal or as surety) for the payment or repayment of money;

the term “best knowledge” shall mean both the actual knowledge of a Person and the knowledge that such Person would have had if such Person had conducted a
diligent and careful enquiry into the relevant subject matter.

know your customer requirements are the identification checks that a Senior Finance Party requests in order to meet its obligations under any Applicable Law to
identify a Person who is (or isto become) its customer;

an Event of Default being outstanding meansthat it has not been remedied or waived;

aprovision of law isareference to that provision as extended, applied, anended or re-enacted and includes any secondary legislation;
aClause, asub-Clause or a Schedule is areference to aclause or sub-clause of, or aschedule to, this Agreement;

aParty or any other Person includes its successorsin title, permitted assignees and permitted transferees;

a Senior Finance Document or another document is areference to that Senior Finance Document or other document as amended, novated, supplemented, extended or
restated; and

atime of day isareferenceto Tel Aviv time.

Unless the contrary intention appears, a reference to a “month” or “months” is a reference to a period starting on one day in a calendar month and ending on the numerically
corresponding day in the next calendar month or the calendar month in which it isto end, except that:

@

(i)
(il

if the numerically corresponding day is not a Business Day, the period will end on the next Business Day in that month (if there is one) or the preceding Business
Day (if thereis not);

if thereisno numerically corresponding day in that month, that period will end on the last Business Day in that month; and

notwithstanding sub-paragraph (i), a period which commences on the last Business Day of a month will end on the last Business Day in the next month or the
calendar month in which it isto end, as appropriate.
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13.

©

(d)

(e
)

@

Unless expressly provided to the contrary in a Senior Finance Document, a Person who is not a party to a Senior Finance Document may not enforce any of its terms and
notwithstanding any term of any Senior Finance Document, no consent of any third party is required for any variation (including any release or compromise of any liability) or
termination of any Senior Finance Document.

Unless the contrary intention appears:

(i) areferenceto aParty will not include that Party if it has ceased to be a Party under this Agreement;
(i) aword or expression used in any other Senior Finance Document or in any notice given in connection with any Senior Finance Document has the same meaning in

that Senior Finance Document or notice asin this Agreement;
(iii) if thereis any inconsistency between this Agreement and any other Senior Finance Document this Agreement will prevail; and

(iv) any obligation of the Borrower or a Related Party under the Senior Finance Documents which is not a payment obligation remainsin force for so long as any payment
obligation of the Borrower is or may be outstanding under the Senior Finance Documents.

The headings in this Agreement do not affect itsinterpretation.

Any reference in this Agreement to laws and regulations that apply to the Senior Finance Parties or any Affiliate thereof shall include non-binding directives of the Supervisor
of Banks and/or the Commissioner (as applicable), measures taken by a Senior Finance Party or any Affiliate thereof to implement the proposals made by the Basel Committee
on Bank Regulations and Supervisory Practices for the International Convergence of Capital Measurements and Capital Standards, the Proper Conduct of Banking Business
Regulations, Solvency Il and any single borrower (‘loveh boded’), group of borrowers (‘kvutzat lovim'), related persons (‘ Anashim Kshurim'’), the largest borrowers or groups
of borrowers (* Sikun Anafi’) or any other restrictions, guidelines, directives or regulations, including of the Commissioner, as may bein effect from time to time.

The Parties intend the Senior Finance Documents to constitute a mutually supporting set of agreements. For the purposes of Section 350H of the Companies Law, 5759-1999
(the “CompaniesLaw”) and to the extent a Senior Finance Document shall be considered an “Existing Agreement” (as defined under Section 3501 of the Companies Law), the
Partiesintend that all of the Senior Finance Documents shall be considered as asingle “Existing Agreement” (as defined under Clause 3501 of the Companies Law).

This Agreement shall not be interpreted against its author, but rather based on the meaning derived from the context.

Nature of a Finance Party's Rights and Obligations

Unless all Senior Finance Parties agree otherwise:

@

the obligations of a Senior Finance Party under the Senior Finance Documents are several and not joint;
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(b)
(0)
(d)

no Senior Finance Party isresponsible for the obligations of any other Senior Finance Party under the Senior Finance Documents;
the rights of a Senior Finance Party under the Senior Finance Documents are separate and independent rights; and

adebt arising under the Senior Finance Documents to a Senior Finance Party is a separate and independent debt.

THE SENIOR FACILITIES

Subject to the terms of this Agreement, the Senior Lenders make available to the Borrower:

@ Long Term Facility: aterm loan facility up to an aggregate Financing Principal amount not exceeding the Total Long Term Commitments;

(b) Standby Facility: aterm loan facility up to an aggregate Financing Principal amount not exceeding the Total Standby Commitments;

(©) DSRA Facility: aterm loan facility up to an aggregate Financing Principal amount not exceeding the Total DSRA Commitments;

(d) VAT Facility: arevolving credit facility up to an aggregate Financing Principal amount not exceeding the Total VAT Commitments;

(e Guarantees Facility: arevolving guarantee and credit facility up to an aggregate Financing Principal amount not exceeding the Total Guarantees Commitments;
(f) Working Capital Facility: arevolving credit facility up to an aggregate Financing Principal amount not exceeding the Total Working Capital Commitments; and
(9) Hedging Facility: aterm loan facility up to an aggregate Financing Principal amount not exceeding the Total Hedging Commitments.

PURPOSE

Long Term Facility

A Loan made under the Long Term Facility may only be applied in or towards (without double counting):

@
(b)

(©
(d)

Capital Costs (including issuance of a Documentary Credit during the Construction Phase);

Cost Overruns in an aggregate amount not exceeding the Total Standby Facility Commitments, that have been approved by the Senior Agent and the Technical Adviser,
pursuant to Clause 4.2 (Further Conditions Precedent) and Clause 18.21 (&) (Budgets) below;

any other Project Costs approved by the Senior Agent; and

payments pursuant to Clauses 19.3(c) and 19.3(d) below,

in each case (other than with respect to sub-clause (b) above) only to the extent (i) set out in the then current Construction Budget, Operating Budget or the Energy Center Budget (as
applicable), and (ii) that any money standing to the credit of the Construction Account or the Proceeds Account are insufficient to meet those obligations.
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DSRA Facility
A Loan made under the DSRA Facility may only be applied in or towards:

@ during the Construction Phase, following the Second Mandatory Drawdown Date, repayment in full of all Loans outstanding on the Second Mandatory Drawdown Date
under the VAT Facility and payment of VAT due and payable with respect to Capital Costs; or

(b) adeposit in the Debt Service Reserve Account up to the Required DSRA Balance.
Standby Facility

Each loan made under the Standby Facility may only be applied in or towards (without double counting) any purpose permitted under Clause 3.1 (Long Term Facility) above and only to
the extent that the Long Term Facility has been fully utilised.

VAT Facility

Each Loan under the VAT Facility may only be applied in or towards payment of VAT due and payable with respect to Capital Costs.
Guarantees Facility

The Guarantees Facility may only be used to facilitate the i ssuance by the Issuing Bank of the Third Party Guarantees.

Working Capital Facility

Each Loan made under the Working Capital Facility may only be applied in or towards:

@ repayment in full of al Loans outstanding on the Commercial Operation Date under the VAT Facility; and

(b) in the event the Total DSRA Commitments have been fully drawn following the Second Mandatory Drawdown Date, a deposit in the Debt Service Reserve Account of an
amount equal to the VAT payments not yet repaid or credited on Commercial Operation Date.

(©) funding the Borrower’ s working capital; issuance of Documentary Credit (following the end of the Availability Period of the Long Term Facility); and payments in relation to
hedging transactions entered into by the Borrower during the Commercial Operation Phase, al in the ordinary course of business and subject to the terms of this Agreement.
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4.2

Hedging Facility

Each Loan made under the Hedging Facility may only be applied in or towards payment of Hedging Termination Payments in connection with interest rate Hedging Agreements entered
into by the Borrower and the Hedging Bank during the Construction Phase.

No Obligation to Monitor

No Senior Finance Party is bound to monitor or verify the application of the proceeds of any Loan.
CONDITIONS PRECEDENT

Initial Conditions Precedent

The obligation of the Senior Lenders to make a Senior Facility available to the Borrower is subject to the fulfilment of each of theinitial conditions precedent set out in Part 1 of Schedule
2 (Initial Conditions Precedent) to the satisfaction of the Senior Agent.

Further Conditions Precedent

The obligations of each Senior Lender to participate in any Loan or in the issuance of any Documentary Credit, up to each Senior Lender’'s Commitments, or the obligation of the Issuing
Bank to issue any Third Party Guarantee are subject to the further conditions precedent that:

(€] on the date of the first Request, all the representations and warranties in Clause 15 (Representations) are correct and will be correct immediately after that Loan is made, and on
both the date of the Drawdown Request and the Utilisation Date for a Loan or a Documentary Credit, or the date of the request to issue a Third Party Guarantee and the date of
issuance thereof (as applicable), al the Repeating Representations are correct and will be correct immediately after that Loan is made, or that Documentary Credit or that Third
Party Guarantee isissued;

(b) on both the date of the Drawdown Request and the Utilisation Date for that Loan or that Documentary Credit or the date of the request to issue a Third Party Guarantee and the
date of issuance thereof (as applicable), the representations and warranties made by each Major Project Party under the Senior Finance Documents to which that Major Project
Party isaparty are correct and will be correct immediately after that Loan is made, or that Documentary Credit or that Third Party Guarantee isissued;

() on both the date of the Drawdown Request and the Utilisation Date for that Loan or that Documentary Credit or the date of the request to issue a Third Party Guarantee and the

date of issuance thereof (as applicable), there is no Event of Default outstanding or Potential Default or no Default would result from that Loan, or the issuance of that
Documentary Credit or that Third Party Guarantee;
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C)
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(h)
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0

the Utilisation Date for that Loan or that Documentary Credit or the date of issuance of a Third Party Guarantee (as applicable) is a Business Day during the Availability Period
for the Senior Facility;

there is no impediment, restriction, limitation or prohibition under Applicable Law and/or imposed by any Government Authority as to the proposed Loan or the proposed
Documentary Credit and the proposed Loan or the proposed Documentary Credit shall not result in any Senior Lender exceeding the limits under Bank of Israel guidelines and
directives with respect to single borrower (‘loveh boded'), group of borrowers (‘kvutzat lovim'), related persons (‘Anashim Kshurim'), the largest borrowers or groups of
borrowers (‘ Sikun Anafi’) (unless any deviation from the guidelines and directives with respect to single borrower (‘loveh boded'), group of borrowers (' kvutzat lovim'), related
persons (‘ Anashim Kshurim'), the largest borrowers or groups of borrowers (‘Sikun Anafi'), is caused solely and directly as aresult of any extension of a new credit following
the Signature Date by such Senior Lender to any of its costumers) or any other limit or limitations imposed thereunder, or under any guidelines, directives or regulations of the
Supervisor of Banks and/or the Commissioner (as applicable), in each case as such guidelines, directives or regulations are implemented by any of the Senior Lenders.

the Senior Agent has confirmed that it has received payment from each Senior Lender, pursuant to its obligations herein, of that Senior Lender’s share of the requested L oan;
no event, condition or circumstance shall have occurred, which has aMaterial Adverse Effect.

the Initial Shareholder has contributed to the Borrower the amount (and form) of Equity prescribed by the Electricity Legislation as required pursuant to the Equity Subscription
Agreement;

the Finance Support Rules arein full force and effect;
no Force Majeure Event, which its consequences with respect to the Project are continuing, has occurred;

on both the date of the Drawdown Request and the Utilisation Date for any Loan or a Documentary Credit or the date of the request to issue a Third Party Guarantee and the
date of issuance thereof (as applicable), no change in regulatory conditions with respect to the ability of independent power plants in the electricity sector to sell and/or
produce electricity, other than those contemplated herein, has occurred, which may also apply to the Borrower in a manner which has or islikely to result in aMaterial Adverse
Effect.

with respect to a Request (other than a Request under the Working Capital Facility) the Borrower has delivered to the Senior Agent an updated Financial Model as required
pursuant to Clause 16.6 (Financial Model and Ratios) of this Agreement and Forecast, provided, however, that if, pursuant to Clause 16.6 (Financial Model and Ratios), the
Borrower is not required to provide an updated Financial Model on the date of the Drawdown Request, it has delivered to the Senior Agent a Borrower’s certificate, signed by
two of its authorised signatories on its behalf (one of which shall be the Borrower’s CFO), certifying that no event or circumstance has occurred that requires a change to the
latest Financial Model which was provided to the Senior Agent (other than non-material changes);
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(m)

(n)

(0)
(9]

(@)

on both the date of the Drawdown Request and the Utilisation Date for that Loan or Documentary Credit or the date of the request to issue a Third Party Guarantee and the date
of issuance thereof (as applicable), each of the LLCR, the Projected Minimum Debt Service Cover Ratio and the Projected Average Debt Service Cover Ratioisat least 1.20:1;

in the event that in the opinion of the Senior Agent (following consultation with the Technical Advisor) Construction Completion Date is likely to occur on or after five (5)
months after the original Scheduled Completion Date, and without derogating from the Shareholders' obligations pursuant to Clause 2.3(b)(ii) of the Equity Subscription
Agreement with respect to the occurrence of a Force Majeure Event (as defined in the EPC Contract), the Parties and the Shareholders shall have agreed upon satisfactory
arrangements to address the exposure to the Borrower with respect to the Project Schedule emanating from any discrepancies, in existence at such time, in the definition and
conditions for recognition of an event as a“force majeure event” under the PUA Rules and the EPC Contract;

as of the date of the Drawdown Request, there is no Forecast Funding Shortfall;

aDrawdown Request has been received by the Senior Agent in accordance with this Agreement which, inter alia:

(i) specifies the amount of the requested Loan or the requested Documentary Credit (as applicable) and with respect to a Documentary Credit Reguest, the proposed date
for the issuance of the Documentary Credit;

(i) specifies the purpose(s) in or towards which the proceeds of the requested L oan or the requested Documentary Credit (as applicable) will be applied; and
(ii)  confirmsthat the proceeds of the requested L oan or the requested Documentary Credit (as applicable) will only be used for the purposes permitted hereunder.
with respect to aL oan or a Documentary Credit under the Long Term Facility or under the Standby Facility, the Request:

(i) includes the approval of the Technical Adviser in the form set out in Schedule 5 (Form of Technical Adviser's Certificate for a Request), with such amendments as the
Senior Agent may approve or require; and

(i) confirmsthat (other than with respect to a L oan drawn following a Mandatory Drawdown Request),

(A) the proceeds of such Loan are required to pay amounts due, or which will become due in the next ninety (90) days, in each case in accordance with the
Financial Model and the latest Construction Budget, Energy Center Budget or Operating Budget (as applicable).

(B) for the purpose of funding Cost Overrun, the Technical Adviser confirmsto the Senior Agent in writing that:

@ the Cost Overruns specified in the Drawdown Request have been, or will be, properly incurred by the Borrower in order to achieve the Construction
Completion Date on or before the Scheduled Completion Date;
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(b) such Cost Overruns are not part of the price set out in the EPC Contract (taking into account any savings); and
(o) at such time, no additional Cost Overruns are expected to occur (i) in excess of the Available Funding, or (ii) other than Cost Overruns which, the
Shareholders have undertaken to fund by additional Equity contributions and provided guarantees for such undertaking, all in form and substance
satisfactory to the Senior Agent, are expected to occur.
© for any purpose set out in paragraphs (i) or (ii) of Clause 2.3(b) (EPC/Energy Center Undertakings) of the Equity Subscription Agreement, the Borrower

confirms to the Senior Agent in writing that the proceeds of such Loan shall be used to pay any liabilities of the Borrower in connection with such purpose
(without specifying the actual amounts associated with such purposes).

[* **]
with respect to aLoan or aDocumentary Credit under the Long Term Facility, or aLoan under the DSRA Facility, on the date of the Drawdown Request, the ratio of:

(x) the aggregate amount of (a) Equity contributed to the Construction Account or the DSRA (as applicable) prior to the drawing of a requested Loan plus (b) Recognised
Development Phase Equity, to

(y) the aggregate amount of (&) the Total Long Term Outstanding plus (b) the Total Long Term Commitments, plus (c) the Total DSRA Commitments plus (d) the Total
DSRA Outstanding,

would not, immediately following the drawing of the requested L oan or the issuance of the requested Documentary Credit, be less than, 20:80;

with respect to aLoan under the DSRA Facility (other than with respect to a L oan drawn following the Second Mandatory Drawdown Request), all outstanding Loans under the
VAT Facility have been repaid in full;

with respect to the issuance of a Documentary Credit under the Long Term Facility, the Standby Facility or the Working Capital Facility, (i) the Technical Adviser has approved
the Documentary Credit Request; and (ii) the amount of such Documentary Credit does not, and would not, immediately following the utilisation of the requested Documentary
Credit, exceed the Total Long Term Commitments, the Total Standby Commitments or the Total Working Capital Commitments, as applicable.

with respect to aL oan or aDocumentary Credit under the Standby Facility:
(i) the ratio of (x) the aggregate amount of additional Equity contributed by the Shareholders with respect to the Standby Facility to the Construction Account or the

Proceeds Account (as applicable) prior to the drawing of the requested Loan to (y) the Total Standby Outstanding, would not, immediately following the drawing of
the requested Loan, be less than, 25:75;




(w)

)

(i) there are no amounts standing to the credit of any Account (not including the Reserve Accounts) which in accordance with the terms of the Accounts Schedule are
available for funding the purposes specified in the Drawdown Request; and

(iii) the Long Term Facility has been utilised in full;

with respect to a Loan under the VAT Facility — the Borrower has delivered satisfactory evidence to the Senior Agent that the Borrower is obligated to pay VAT in the amount
of the requested L oan within ninety (90) days following the proposed Utilisation Date;

with respect to a Loan under the Hedging Facility, the ratio of (x) the aggregate amount of additional Equity contributed by the Shareholders with respect to the Hedging Facility

to the Construction Account or the Proceeds Account (as applicable) in connection with the Hedging Termination Payments prior to the drawing of the requested Loan to (y)

the Total Hedging Outstanding, would not, immediately following the drawing of the requested L oan, be |ess than 20:80;

with respect to the issuance, replenishment or renewal of a Third Party Guarantee:

0} (A) either all conditions precedent to the first Utilisation under the Long Term Facility have been fulfilled to the full satisfaction of the Senior Agent or waived or the
First Utilisation under the Long Term Facility has occurred, or (B) otherwise, each of the Senior Agent and the Issuing Bank approves the issuance of such Third Party
Guarantee, provided that with respect to this paragraph (B) the aggregate amount of (i) the Third Party Guarantees issued by the Issuing Bank plus (ii) the higher of (x)
ten percent (10%) of the overall amount (in NIS) under any Hedging Agreement, and (y) the aggregate amount of mark-to-market of all Hedging Agreement in effect,
shall not exceed thirty eight million NIS (NIS 38,000,000);

(ii) the term of the requested Third Party Guarantee will not exceed the Availability Period with respect to the Guarantees Facility;

(ii)  thelssuing Bank has agreed to the form of the requested Third Party Guarantee;

(iv)  thetotal amount of all issued and outstanding (i.e, not forfeited and replenished or otherwise cancelled) Third Party Guarantees does not exceed the Total Guarantees
Commitments at such time;

(v)  theBorrower isrequired to provide the Third Party Guarantee to the relevant Person within fourteen (14) Business Days following the proposed date of issuance of such
Third Party Guarantee;

(vi)  theamount standing to the credit of the Guarantees Reserve Account is not |ess than the Required Guarantees Balance; and
(vii)  inaddition, in case of replenishment, renewal or re-issuance of a Third Party Guarantee:
(A)  the Loans made by virtue of a drawing by the beneficiary under a Third Party Guarantee have been repaid in full or the Shareholders have provided an

irrevocable and unconditional bank guarantee issued by an Acceptable Bank in form acceptable to both the Senior Agent and the Issuing Bank in an amount
equal to the amount drawn by the beneficiary under that Third Party Guarantee; and
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(B)  thetotal number of replenishments of the Third Party Guarantees does not exceed twelve (12);
(C)  theBorrower may not request to replenish any Third Party Guarantee more than one (1) time during any calendar year; and

(D)  in the case of re-issuance of a Third Party Guarantee, the Borrower returns the original Third Party Guarantee isto the Issuing Bank concurrently with the
delivery of the new Third Party Guarantee; and

2 with respect to a Loan or a Documentary Credit under the Long Term Facility, the Standby Facility, the DSRA Fecility or the Hedging Facility, the Borrower has submitted a
Request according to which two thirds (2/3) of the Requested Loan shall be drawn as a Linked Loan and the remaining one third (1/3) of the Requested L oan shall be drawn asa
Non-Linked Loan.

Calculation of Equity

Amounts paid by a Shareholder pursuant to Clauses 2.3 (Shareholders’ Obligations), 2.4 (Guarantees Facility Amount) and 2.6 (Supplemental Contributions in respect of Equity Cure
Rights) of the Equity Subscription Agreement and net overall operating revenues received by the Borrower with respect to the operation of the Energy Center during the Construction
Phase or the take-or-pay obligations under the Gas Supply Agreement during the Construction Phase, shall not be taken into account as Equity for the purposes of calculation of the
80:20 or 75:25 gearing (as applicable) under this Clause 4 (Conditions Precedent) during the Construction Phase, and for the purpose of reconciliation pursuant to Clause 19.3
(Distributions) below.

Waiver

The Senior Agent shall be entitled to waive any of the Conditions Precedent set out in Clause 4.1 (Initial Conditions Precedent) or Clause 4.2 (Further Conditions Precedent), either with
or without imposing any conditions thereto.

Longstop for First Utilisation Date
In the event that the first Utilisation Date under the Long Term Facility has not occurred by the date that is nine (9) months from the Signature Date, then the Senior Agent shall be
entitled to terminate this Agreement and no Party shall have any claim and/or demand in that respect against any other Party, except for the Senior Finance Parties” entitlement to receive

payments from the Borrower in respect of fees payable to such Senior Finance Party pursuant to the terms of the Senior Finance Documents, Adviser's fees, commissions and
indemnities to the extent payable in accordance with the terms hereof.
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UTILISATION

Giving of Drawdown Requests

@
(b)

©
(d)

(e

Subject to the other provisions of this Agreement, the Borrower may borrow aLoan by giving to the Senior Agent aduly completed Drawdown Request.

Unless the Senior Agent otherwise agrees, the latest time for receipt of: (i) aduly completed Drawdown Request (other than Documentary Credit Request) is 11.00 am. at |east
ten (10) Business Days, before the proposed Utilisation Date; or (ii) a duly completed Documentary Credit Request is 11.00 am., at least twenty one (21) days prior to the
proposed date for the issuance of the Documentary Credit.

Each Drawdown Request isirrevocable.

Notwithstanding anything to the contrary herein, in the event that the Weighted Average Bonds Rate reaches the First Mandatory Drawdown Bond Rate (such event, the
“First Mandatory Drawdown Trigger Event”):

(i) unless agreed otherwise by the Senior Agent and the Borrower, the Borrower shall, within three (3) Business Days of the First Mandatory Drawdown Trigger Event,
either:

(A) submit a Drawdown Request with respect to the aggregate amount of (&) the Total Long Term Commitments plus (b) the Total Standby Commitments expected
at such time to be drawn up to the Commercial Operation Date in accordance with the latest Financial Model; less (c) seventy million NIS (NIS 70,000,000) linked
to the Base Index, or

(B) inform the Senior Agent that it plans to enter into interest rate Hedging Agreements in relation to the aggregate amount of: (a) the Total Long Term
Commitments; plus (b) the Total Standby Commitments expected at such time to be drawn up to the Commercial Operation Date in accordance with the latest
Financial Model, plus (c) the Total DSRA Commitments |ess the Supplementary Loans.

(ii)  inthe event that within seven (7) Business Days of the First Mandatory Drawdown Trigger Event, the Borrower does not submit a Drawdown Request referred to in
paragraph (ii)(A) above and the Borrower has not entered into interest rate Hedging Agreements referred to in paragraph (ii)(B) above which are satisfactory to the
Senior Agent, the Borrower shall be deemed to have submitted a Drawdown Request to the Senior Agent as referred to in paragraph (ii)(A) above.

Notwithstanding anything to the contrary herein, upon the earlier of the date upon which (i) the Weighted Average Bonds Rate reaches the Second Mandatory Drawdown
Bond Rate or (ii) any of the LLCR, the Project Minimum Debt Service Cover Ratio or the Projected Average Debt Service Cover Ratio is less than 1.35:1.00 (any such event, the
“Second Mandatory Drawdown Trigger Event”), then:

(i) unless agreed otherwise by the Senior Agent and the Borrower, the Borrower shall, within three (3) Business Days of the Second Mandatory Drawdown Trigger Event,
either:

(A) submit a Drawdown Request with respect to the aggregate amount of (a) the Total Long Term Commitments; plus (b) the Total Standby Commitments expected
to be drawn until the Commercial Operation Date in accordance with the latest Financial Model, plus (c) the Total DSRA Commitments, or
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(B) inform the Senior Agent that it plans to enter into interest rate Hedging Agreements in relation to the aggregate amount of: (a) the Total Long Term
Commitments; plus (b) the Total Standby Commitments expected to be drawn until the Commercial Operation Date in accordance with the latest Financial
Model, plus (c) the Total DSRA Commitments.

(i) in the event that within seven (7) Business Days of the Second Mandatory Drawdown Trigger Event, the Borrower does not submit a Drawdown Request referred to in
paragraph (ii)(A) above and the Borrower has not entered into interest rate hedging arrangements referred to in paragraph (ii)(B) above which are satisfactory to the
Senior Agent, the Borrower shall be deemed to have submitted a Drawdown Request to the Senior Agent asreferred to in paragraph (ii)(A) above.

There shall not be more than one Drawdown Request in any ninety (90) days' period for any Loan under the Long Term Facility (other than with respect to any Mandatory
Drawdown Request).

Only one Loan under each Senior Facility may be requested in each Drawdown Request.

Advance of aLoan

@

(b)

©

(d)

©

The Senior Agent shall, if satisfied that a Request meets the requirements of this Agreement (including those specified in Clause 4.2 (Further Conditions Precedent)) approve
such Request. If the Senior Agent is not satisfied, it shall notify the Borrower, as soon as possible, and in any event no later than (i) with respect to Requests under the Long
Term Facility and the Standby Facility, seven (7) Business Days and (ii) with respect to Requests under all other Senior Facilities, three (3) Business Days, in each case from the
submission of a Request, of its rejection of the Request or the need to re-submit or amend the Request.

The Senior Agent shall notify each Senior Lender having Commitments in the relevant Senior Facility of the details of the requested Loan and the amount of its share in that
Loan.

The amount of each Senior Lender’s share of the Loan will be the proportion of the Loan which its Senior Facility Commitment bears to the Total Senior Lender Commitments for
that Senior Facility on the proposed Utilisation Date.

No Senior Lender isobliged to participate in aLoan if asaresult:
(@) its sharein the Loans would exceed its relevant Senior Facility Commitment; or
(i) the Loans would exceed the applicable Total Senior Lender Commitments.

If the conditions set out in this Agreement have been met, each Senior Lender must make its share (if any) in the Loan available to the Senior Agent for the Borrower through its
Senior Facility Office by not later than 13.00 on the Utilisation Date.
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All Loans shall be advanced in NIS.
All Loans shall be advanced on a Business Day, other than on a Friday.

No Disbursement Request (as defined in the Accounts Schedule) may be submitted with respect to the proceeds of aLoan until the Business Day following the Utilisation Date
of such Loan.

Documentary Credit and Third Party Guarantees

@

(b)

()

Issuance of a Documentary Credit or a Third Party Guarantee. If the Senior Agent approves the Documentary Credit Request or the issuance, renewal or replenishment of a
Third Party Guarantee, as applicable, pursuant to the terms of this Agreement, it shall notify the Borrower, the Issuing Bank and the Senior Lenders having commitmentsin the
Long Term Facility, the Standby Facility, the Working Capital Facility or the Guarantees Facility, as applicable. Within seven (7) Business Days of such notice, the Issuing
Bank shall issue the relevant Documentary Credit or the relevant Third Party Guarantee (as applicable).

Utilisation of a Documentary Credit. If the beneficiary of a Documentary Credit issues a demand (including any supporting documents satisfactory to the Issuing Bank) for
payment thereunder, the Issuing Bank shall, within three (3) Business Days of receipt of such documents and approval of the Technical Adviser, notify the Senior Agent of
the amount of such drawdown under the Long Term Facility, the Standby Facility or the Working Capital Facility (as applicable) and the Senior Agent shall immediately be
entitled to require each of the Senior Lenders having commitments under the applicable Senior Facility, to pay its share of the amount of the Documentary Credit. Such
amounts shall be paid to the Issuing Bank and shall be deemed a L oan under the applicable Senior Facility.

Drawing Under a Third Party Guarantee. |f the beneficiary of any Third Party Guarantee issues a demand for payment thereunder:
@) the Issuing Bank shall notify the Senior Agent within two (2) Business Days of receipt of the demand for payment under such Third Party Guarantee;

(i) the issuing Bank shall be entitled to request that the Senior Agent instructs the Account Bank to transfer the amount deposited in Guarantees Reserve Account to the
Issuing Bank; and

(iii) the amount paid by the Issuing Bank to the beneficiary under such Third Party Guarantee, minus any amount recovered by it from the Guarantees Reserve Account,
shall be deemed a L oan under the Guarantees Facility which shall be payablein full by the Final Maturity Date of such Loan.
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6.3

REPAYMENT
Repayment of the Long Term Facility, the Standby Facility and the DSRA Facility
@ The Borrower must repay the Loans under the Long Term Facility, the Standby Facility and the DSRA Facility:
(i) with respect to Loans (other than Supplementary Loans), in instalments by repaying on each Repayment Date an amount equal to the percentage set opposite that
Repayment Date in the Repayment Schedule of the amount of all such Loans outstanding as at the close of business on the last day of the applicable Availability
Period.
(i) with respect to Supplementary Loans, in instalments by repaying on each Repayment Date an amount equal to the percentage set opposite that Repayment Date
pursuant to the Supplementary Repayment Schedule, of the amount of all such Loans outstanding as at the close of business on the last day of the applicable
Availability Period.

(b) In the event that the Commercial Operation Date occurs:

(i) during the first forty five (45) days' period of an Interest Period, the first Repayment Instalment shall be paid on the last day of the immediate succeeding Interest
Period (e.g., if the Commercial Operation Date occurs on January 3, the first Repayment Instalment shall be paid on June 25); or

(i) during the remaining period of an Interest Period not referred to in paragraph (i) above, the first Repayment Instalment shall be paid on the last day of the second
succeeding Interest Period (e.g., if the Commercial Operation Date occurs on March 3, the first Repayment Instalment shall be paid on September 25).

Repayment of the Hedging Facility

The Borrower must repay a Loan under the Hedging Facility, in instalments by repaying on each Repayment Date, an amount equal to the percentage set opposite that Repayment Date
in the Hedging Repayment Schedule, of the amount of such Loan.

“Hedging Repayment Schedule” shall mean arepayment schedul e based on the Repayment Schedul e and the Supplementary Repayment Schedule with the following adjustments: (i) the
first repayment date under such repayment schedule is the immediate succeeding Repayment Date after the drawing of such Loan, and (ii) each percentage set opposite each Repayment
Date shall be increased (to the extent required) on a pro-rata basis such that the aggregate amount of the percentages set opposite such Repayment Dates in the Hedging Repayment
Schedule shall equal one hundred percent (100%).

Repayment of the VAT Facility

The Borrower must repay each Loan under the VAT Facility in asingle payment by no later than the Final Maturity Date for such Loan.
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Repayment of Loansunder the Guar antees Facility

In any event of adrawing under a Third Party Guarantee, the Loan constituted by such drawing shall be repaid in full:

@ by the Shareholders, pursuant to Clause 2.4(a)(i) (Repayment of L oans outstanding under the Guarantees Facility) of the Equity Subscription Agreement, or

(b) to the extent the Shareholders have provided to the Issuing Bank an irrevocable and unconditional bank guarantee pursuant to Clause 2.4(a)(ii) (Repayment of Loans
outstanding under the Guarantees Facility) of the Equity Subscription Agreement, on afull cash sweep basis pursuant to the Order of Payment under the Accounts Schedule,
and in no event later than the Final Maturity Date for Loans under the Guarantees Facility.

Repayment of the Working Capital Facility

The Borrower must repay each Loan under the Working Capital Facility in asingle payment by no later than the Final Maturity Date for such Loan.

Re-borrowing

@ Amounts repaid by the Borrower with respect to the Long Term Facility, the Standby Facility, the DSRA Facility or the Hedging Facility may not subsequently be re-borrowed.

(b) Amounts repaid by the Borrower with respect to the VAT Facility, the Guarantees Facility or the Working Capital Facility may be re-borrowed upon repayment and satisfaction
of the conditions precedent for drawing under such Senior Facilities.

Final Maturity Date

Without limiting this Clause 6 (Repayment), any L oans outstanding on the Final Maturity Date of that Senior Facility must be repaid in full on the applicable Final Maturity Date.
PREPAYMENT AND CANCELLATION

Voluntary Prepayment

@ Subject to the other terms of this Agreement and without derogating from sub-Clause () below, the Borrower may, by giving not less than thirty (30) Business Days prior
notice to the Senior Agent (the “ Prepayment Notice"), prepay any Loan (as applicable), in whole or in part, provided that it first demonstrates to the satisfaction of the Senior

Agent that:
0} no Forecast Funding Shortfall would result, if it were to be tested immediately following the prepayment;
(ii) no Financial |ndebtedness, other than Permitted Financial Indebtedness under Clause 17.7(b)(ii) below, isincurred in order to fund such prepayment;

(iii) all Projected Project Costs can be paid in full asthey fall due; and

(iv) the prepayment will not result in the occurrence of a Defaullt.
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(b)

(©

(d)

©

()

The Prepayment Notice shall specify (i) the Business Day on which prepayment is to be made, and (ii) the Financing Principal and interest amount to be prepaid. The Senior
Agent shall promptly deliver a copy of any prepayment notice to the Senior Lenders.

Any such prepayment (other than prepayment of Loans under the VAT Facility or the Working Capital Facility) shall be made together with the Make Whole Amount or the
Make Whole Amount for Financial Loss, as applicable, as set out in Clause 7.9 (Compensation for Prepayment) below.

A prepayment of aLoan under the Long Term Facility, the Standby Facility, the DSRA Facility and the Hedging Facility in part must be in a minimum amount of ten million NIS
(NIS 10,000,000) or, if less, the remaining amount of the Loans and made on a date upon which Financing Principal and/or interest is payable.

The Borrower may voluntarily prepay any Loan in full, without demonstrating compliance with the requirements specified in sub-Clause (a) above, if, simultaneously with that
prepayment, all outstanding Loans are prepaid in full and the Total Senior Lender Commitments are cancelled in full and provided that the Borrower pays the Make Whole
Amount or the Make Whole Amount for Financial Loss, as applicable, as set out in sub-Clause (c) above.

A pro rata share of the Hedging Liabilities will be paid upon the performance of any voluntary prepayment under this Agreement.

Mandatory Prepayment and Cancellation — Illegality

If it becomes unlawful in any applicable jurisdiction for a Senior Lender or the Issuing Bank to perform any of its obligations under a Senior Finance Document or to fund or maintain its
participation in any Loan or to issue a Third Party Guarantee (including where such performance, funding, issuance or maintenance become in breach of Bank of Israel Proper Conduct
of Banking Business Regulations or breach of the guidelines or regulations of the Commissioner):

@

(b)

(©

©)

C]

that Senior Lender shall promptly notify the Borrower and the Senior Agent upon becoming aware of the unlawfulness;

the Commitments of that Senior Lender will beimmediately cancelled;

the Borrower must repay or prepay that Senior Lender’s participation in each Loan made to the Borrower on the last day of the current Interest Period of that Loan or, if earlier,
the date specified by the Senior Lender in the notice delivered to the Senior Agent (being no earlier than the last day of any applicable grace period allowed by Applicable
Law);

any such prepayment shall be made with the Make Whole Amount or the Make Whole Amount for Financial Loss, as applicable, as set out in Clause (ii) (Compensation for
Prepayment) below and all Hedging Termination Payments (if applicable) as of such date; and

with respect to the Guarantees Facility or a Third Party Guarantee, the Borrower shall promptly (and in any event prior to such illegality entering into effect) procure the

replacement of the relevant Third Party Guarantee by a new guarantee in accordance with the relevant Project Document or any Applicable Law pursuant to which the Third
Party Guarantee was issued and return the original Third Party Guarantee to the I ssuing Bank
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7.6

Mandatory Prepayment — Compensation and Liquidated Damages

In the event that the Borrower receives:

@ liquidated damages pursuant to Sections 8.4 (Liquidated Damages for Delay) and 11.3 (Buy-Down Amount) of the EPC Contract; or
(b) any Compensation,

the Borrower shall use such amounts to prepay the Loans outstanding under the Senior Facilities (or the applicable part thereof). Any such prepayment shall be made with the Make
Whole Amount as set out in Clause (ii) (Compensation for Prepayment) below. A pro rata share of the Hedging Liabilities will be paid upon prepayment pursuant to this Clause 7.3.

Mandatory Prepayment — M odified Gas Supply Agreement

If, by the date of expiry or termination of the original Gas Supply Agreement, the Borrower has not entered into a Modified Gas Supply Agreement as approved by the Senior Agent in
accordance with the terms set out in Clause 18.6 (Gas Agreement), the Borrower must prepay al Loans outstanding under the Senior Facilities and close out all Hedging Agreements.
Any such prepayment shall be made with the Make Whole Amount as set out in Clause (ii) (Compensation for Prepayment) below and all Hedging Termination Payments as of such
date.

Automatic Cancellation

@ Each Commitment of each Senior Lender will be automatically cancelled at the close of business on the last day of the applicable Availability Period.

(b) In the event that the Borrower has not entered into an Hedging Agreement with respect to the interest rate exposure during the Construction Phase, the Total Hedging
Commitmentswill be automatically cancelled on the Commercial Operation Date.

Voluntary Cancellation

@ Subject to the other terms of this Clause 7.6 (Voluntary Cancellation) and the other terms of this Agreement, the Borrower may, by giving not less than thirty (30) days prior
notice to the Senior Agent, cancel the amount of the Total Senior Lender Commitments, in whole or in part.

(b) Partial cancellation of the Total Senior Lender Commitments must be in aminimum amount of ten million NIS (NIS 10,000,000) linked to the Base Index.

(c) The Borrower may not cancel any amount of the Total Senior Lender Commitments with respect to a Senior Facility if, as a result of such cancellation, a Drawdown Request
issued by the Borrower would result in there being insufficient Total Senior Lender Commitments to provide the requested L oan under that Senior Facility.
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()

©

(h)
U]

The Borrower may not voluntarily cancel any of the Total Senior Lender Commitments unless (1) the Technical Adviser has certified that the Borrower has sufficient funds to
complete the PP by no later than the Scheduled Completion Date and (2) it first demonstrates to the satisfaction of the Senior Agent that the following cumulative conditions
have been met:

0] no Forecast Funding Shortfall (as certified by the Technical Adviser) would result, if it were to be tested immediately following the cancellation;

(ii) the cancellation will not result in the occurrence of a Default;

(iii) no Financial Indebtedness other than Permitted Financial Indebtedness under Clause 17.7(b)(ii) below, isincurred in order to fund such cancellation; and

with respect to the cancellation of any amount of the Total Guarantees Commitments (or the replacement of an issued but undrawn Third Party Guarantee) the Borrower
demonstrates to the full satisfaction of the Senior Agent that it is either no longer required to provide the relevant Third Party Guarantee or the Shareholders have provided the
relevant guarantee without recourse to or in any way relying on any of the assets of the Borrower (except, for the avoidance of doubt, reliance on distributions and dividends).
The Borrower may not voluntarily cancel any of the Total Standby Commitments, the Tota VAT Commitments, the Total DSRA Commitments, the Total Guarantees
Commitments or the Total Hedging Commitments without the prior approval of the Senior Agent, and with respect to the Total Guarantees Commitments or the Total Hedging
Commitments without also the prior approval of the Issuing Bank or the Hedging Bank, respectively.

Subject to the other terms of this Clause 7.6 (Voluntary Cancellation), the Borrower may cancel the Total Guarantees Commitments, the Total Working Capital Commitments and
the Total Hedging Commitments, each, in whole or in part, without cancelling the Total Long Term Commitments and the Total Standby Commitments.

A voluntary cancellation of the entire Total Long Term Commitments shall result in the automatic cancellation of the entire Total Senior Lender Commitments.

In the event that the Borrower cancels any part of the Total Senior Lender Commitments under this Clause 7.6 (Voluntary Cancellation), it shall pay a cancellation fee [***] of
the cancelled Commitments for any amount cancelled, other than in the event that the cancellation is due to:

(0] areduction in the Capital Costs of the Project;

(ii) to the extent that any applicable Ratio is equal or less than 1.25:1, an additional contribution of equity by the Shareholders, that increases such applicable Ratio up
t0 1.30:1 (it isclarified that this sub-clause does not apply to contribution of additional equity that resultsin an increase of such applicable Ratio above 1.30:1); or

(iii) with respect to the Total Long Term Commitments, the Total Standby Commitments or the Total DSRA Commitments, the Commercia Operation Date has occurred.
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7.9

Application of Prepayments and Cancellations

@

(b)

©

Any prepayment of Loans (other than Loans under the Working Capital Facility) must be applied on apro rata basis against the remaining repayment instalments of the Loans
outstanding under the Senior Facilities.

Any cancellation of the Total Senior Lender Commitments and or any prepayment of the Total Outstandings (other than under Clause 7.2 (Mandatory Prepayment and
Cancellation - Illegality) and Clause 7.8 (Prepayment and Cancellation of Single Senior Lender)) must be applied in cancellation of the Total Senior Lender Commitments under
the Senior Facilities, pro rata, until cancelled in full or the prepayment of the Total Outstandings and the Hedging Liabilities, pro rata, until prepaid in full.

All prepayments or cancellations in respect of a Senior Facility (other than under Clause 7.2 (Mandatory Prepayment and Cancellation - lllegality) and Clause 7.8 (Prepayment
and Cancellation of Single Senior Lender)) shall be applied pro rata amongst all the Senior Lenders in respect of that Senior Facility.

Prepayment and Cancellation of Single Senior Lender

@

(b)

©

If:

(i) the Borrower elects to pay a Senior Lender following a Market Disruption pursuant to Clause 11 (Market Disruption) below;
(i) the Borrower isrequired to pay to a Senior Lender a Tax Payment pursuant to Clause 12 (Taxes) below; or
(iii) the Borrower isrequired to pay to a Senior Lender an Increased Cost pursuant to Clause 13 (Increased Costs) below;

the Borrower may, while the requirement continues, give notice to the Senior Agent requesting prepayment and cancellation in respect of that Senior Lender.

After notification under sub-Clause (a) above and subject to the terms of this Agreement:

(i) the Borrower must repay or prepay that Senior Lender’s share in each Loan on the date specified in sub-Clause (c) below;

(i) the Commitments of that Senior Lender will beimmediately cancelled; and

(iii) the Senior Agent shall cooperate with the Borrower in order to assist the Borrower in its efforts to replace that Senior Lender with a new lender (if applicable),
provided that such new lender satisfiesthe

(iv) conditions to be a Senior Lender as specified in Clause 6.1 (Transfers

v) by Senior Lenders) of the Intercreditor Agreement.

The date for repayment or prepayment of a Senior Lender’s sharein aLoan will be:
(i) the last day of the current Interest Period for that Loan; or

(i) if earlier, the date specified by the Borrower in its notification.

Compensation for Prepayment

@

Other than as expressly set out in this Agreement, where all or any part of a Loan (other than Loans made under the VAT Facility or the Working Capital Facility) or any other
amount due hereunder is paid by the Borrower on a day other than on the due date for that Loan or unpaid sum, the Borrower shall pay each Senior Lender the Make Whole
Amount.
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(b) Notwithstanding sub-clause (a) above, where the Borrower has made a voluntary prepayment of the Guarantee Utilisation Amount, in whole or in part, or a mandatory
prepayment under Clause 7.2 (Mandatory Prepayment and Cancellation — Illegality) or Clause 7.3 (Mandatory Prepayment — Compensation and Liquidated Damages) or a

prepayment pursuant to Clause 7.8 (Prepayment and Cancellation of Single Senior Lender), the Borrower shall be required to pay only the Make Whole Amount for Financial
Loss.

7.10 Miscellaneous Provisions

@ Any notice of prepayment and/or cancellation under this Agreement is irrevocable and must specify the relevant date(s) and the affected Loans and amounts of the Total

Senior Lender Commitments being cancelled. The Senior Agent must notify the Senior Lenders promptly of receipt of any such notice and provide them with a copy of such
notice.

(b) All prepayments of aLoan under this Agreement must be made together with:
(i) accrued interest on the amount prepaid;
(i) Linkage Differentials; and
(iii) any amounts payable under:
(A) Clause 25.2 (Other Indemnities);
(B) any Make Whole Amount or the Make Whole Amount for Financial Loss, as applicable,.
(©) No amounts of the Total Senior Lender Commitments cancelled under this Agreement may subsequently be reinstated.

8 INTEREST

81 Calculation of Interest

@ The rate of interest on each Loan (other than a Loan under the VAT Facility, the Guarantees Facility or the Working Capital Facility) is the percentage rate per annum equal to
the Bond Rate plus the Margin.

(b) The rate of interest on each Loan under the VAT Facility, the Guarantees Facility or the Working Capital Facility is the percentage rate per annum egual to the Prime Interest
Rate plusthe Margin.

(o) Notwithstanding the provisions of sub-Clauses (a) and (b) above, unless the directives of the Bank of Israel require otherwise, the rate of interest with respect to any Loan shall
not be less than zero (0).
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9.1

Margin

[***]

Payment of I nterest

Except where it is provided to the contrary in this Agreement, the Borrower must pay accrued interest (together with Linkage Differentials thereon, where applicable) on each Loan made
toit onthelast day of each Interest Period.

Capitalisation of Interest

@

(b)

Notwithstanding Clause 8.3 (Payment of Interest), until the First Repayment Date interest on each such Loan under the Long Term Facility, the Standby Facility, the DSRA
Facility and the Hedging Facility (together with Linkage Differentials thereon, where applicable) shall be capitalised on the last date of each relevant Interest Period and shall be
added to the Financing Principal amount of such Loans.

Interest capitalised under this Clause 8.4 (Capitalisation of Interest) shall accrue Linkage Differentials, where applicable, and interest at the interest rate or rates applicable to the
Loan in respect of which that interest would have otherwise been payable.

Interest on Overdue Amounts

@ If the Borrower fails to pay any amount payable by it to a Senior Finance Party under the Senior Finance Documents, it must immediately on demand by the Senior Agent pay
interest on the overdue amount from its due date up to the date of actual payment, both before, on and after judgment.

(b) Interest on an overdue amount is payable at a rate determined by the Senior Agent to be three hundred and fifteen basis points (3.15%) per annum above the rate which would
have been payableif the overdue amount had, during the period of non-payment, constituted a L oan.

(©) Interest (if unpaid) on an overdue amount will be compounded with that overdue amount at the end of each of Interest Period but will remain immediately due and payable.

INTEREST PERIODS

Interest Periods

@ The Interest Period for any Loan under the Senior Facilities (other than the VAT Facility and the Working Capital Facility) will, subject to the other provisions of this Clause 9.1,

be three (3) months. The first Interest Period for each Loan shall commence on the Utilisation Date for such Loan and shall end on the first to occur of March 25, June 25,
September 25 and December 25 of such calendar year. Each subsequent Interest Period shall commence on the expiry of the previous Interest Period. If aLoan is advanced on a
date that is less than one (1) month prior to the commencement of the next Interest Period, interest will be calculated on such Loan on a daily basis until the end of the next
Interest Period and shall be added to the Financing Principal amount of the Loan in question on last day of the next Interest Period.
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9.3
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(b) The Interest Period for any Loan under the VAT Facility or the Working Capital Facility will, subject to the other provisions of this Clause, be one (1) month.

(0 If an Interest Period would otherwise end on aday which is not a Business Day, that Interest Period will instead end on the next Business Day in that calendar month (if thereis
one) or the preceding Business Day (if thereis not).

No Overrunning the Final Maturity Date

If an Interest Period would otherwise overrun the Final Maturity Date applicable to that Senior Facility, it will be shortened so that it ends on the Final Maturity Date of such Facility.
Other Adjustments

The Senior Agent and the Borrower may enter into such other arrangements as they may agree for the adjustment of terms and the consolidation and/or splitting of Loans.
Notwithstanding the foregoing, the Senior Agent shall be entitled to consolidate the Loans made under the Senior Facilities and to make such other adjustments (including making
adjustments to repayment schedule), in order to facilitate the efficient administration of the Loans or to accord with current market practice, provided that, in each case, such adjustments
do not adversely affect the Borrower. The interest rate on a consolidated |oan shall be equal to the weighted average of the interest rates on the L oans being consolidated.

LINKAGE

The Linked Loans under the Long Term Facility, the Standby Facility, the DSRA Facility and the Hedging Facility and all interest thereon and any other amount required to be linked to
the Index under the Senior Finance Documents shall be linked to the Index in accordance with the following:

(€] If on any Linkage Date or any date when a calculation is to be made in accordance with the provisions of a Senior Finance Documents, the New Index shall have risen in
comparison to the Base Index or, with respect to a Linked Loan, the Loan Base Index, the Borrower shall make all payments to the Senior Agent on such date (whether in respect
of Financing Principal, interest or any other amount payable in NIS hereunder), duly multiplied by the New Index and divided by the Base Index or the Loan Base Index, as
applicable. If on any Linkage Date the New Index shall not have risen or shall have fallen in comparison to the Base Index or the Loan Base Index, as applicable, the Borrower
shall effect payment in full of all such amounts payable hereunder at their stated values, without any reduction.

(b) If the Index due to be published preceding any such date, shall not be published for any reason, then until the Index is published, the “New Index” with respect to any payment
made on such date, shall mean, the last published Index.
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(d)

If it transpires that the New Index which shall have been published shall have risen in comparison to the Index which served as a provisional basis for making the aforesaid
payments, then the Borrower shall pay to the Senior Lenders the resulting differentials within five (5) Business Days from the date of publication of the New Index.

Conversely, if it transpires that the New Index which shall been published late, shall have fallen in comparison to the Index which served as a provisional basis for making the
aforesaid payments, then the Senior Lenders shall pay to the Borrower the resulting differentials by way of set-off against the next payment from the Borrower to the Senior
Lenders. Notwithstanding the above, for the purposes of calculating any such differentials, the New Index taken into account shall not fall below the Base Index or the Loan
Base Index, as applicable.

MARKET DISRUPTION

Market Disruption Event

In this Clause, each of the following eventsisa“Market Disruption Event”:

@
(b)

the Senior Agent is unable to determine the applicable rate of Interest, or otherwise determines that adequate and fair means do not exist for ascertaining the same; or

the Senior Agent receives by close of business on the date that is five (5) Business Days before the proposed Utilisation Date of the applicable Loan notification from one or
more of the Senior Lenders required to participate in that Loan that:

(i) the cost to it of obtaining matching deposits for the relevant period would be in excess of one hundred and fifty basis points (1.50%) per annum (the “Market
Disruption Threshold”) above the Bond Rate;

(i) matching deposits for the relevant period will not be availableto it in the ordinary course of businessto fund its participation in that Loan; or

(iii) there shall be no objective possibility for such Senior Lender to finance itself in respect of any particular Loan about to be made.

The Senior Agent must promptly notify the Borrower and the Senior Lenders of aMarket Disruption Event.

Alternative Basisof Interest or Funding

@

If aMarket Disruption Event set out in sub-clause 11.1(b)(i) above occurs, the following rate of interest shall be applied to each affected Loan:

(i) If the Market Disruption Threshold is equal to or greater than one hundred and fifty basis points (1.50%) per annum, but less than or equal to two hundred basis
points (2.00%) per annum, then the Margin shall be increased by seventy five basis points (0.75%) per annum; or

(i) If the Market Disruption Threshold is greater than two hundred basis points (2.00%) per annum, then the Margin shall be increased by the full amount of the increase
in cost for obtaining matching deposits.
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(b) If any other Market Disruption Event occurs and the Senior Agent, any affected Senior Lender or the Borrower so requires, the Borrower and the Senior Agent with
consultation with the Senior Lender affected by the market disruption (the “ Affected Senior Lender”), must enter into negotiations for a period of not more than thirty (30) days
with aview to agreeing an alternative basis for determining the rate of interest and/or funding for the affected L oan and such alternative basis shall be binding on the Affected
Senior Lender.

(c) In the event that no alternative basisis agreed pursuant to sub-clause (b) above, such Loan will not be made, and the Senior Agent shall be entitled to require, or the Borrower
shall be entitled to elect to make, the immediate repayment of the outstanding balance of any or al Loans made by the Affected Senior Lender in accordance with Clause 7.2
(Mandatory Prepayment and Cancellation - Illegality) above and al Total Senior Lenders Commitments of the Affected Senior Lender(s) shall be cancelled immediately. The
Borrower shall be entitled to fund such prepayment and cancellation by an alternative lender in accordance with the procedure set forth in Clause 28.4 (Replacement of a
Defaulting Senior Finance Party).

(d) To the extent that the alternative basis for the Loan made under this Clause is a short-term Loan, upon returning to normal market conditions which alow the return to the
provisions of this Agreement, the Borrower shall resume drawings under the relevant Senior Facility (which Loan shall be used, inter alia, to prepay the short term Loan made
under this Clause 11 (Market Disruption)), under the terms of this Agreement, and such Loans shall be continued for an Interest Period expiring on the next Interest Due Date
which would have applied if these provisions of this Clause 11 (Market Disruption) had not been operating.

TAXES

General

Inthis Clause 12 (Taxes), “Tax Credit” means a credit against any Tax or any relief or remission for Tax (or its repayment).

Tax Gross-up

@ The Borrower must make all payments to be made by it to a Senior Finance Party under the Senior Finance Documents without any Tax Deduction, unless a Tax Deduction is
required by law. Any Tax Deduction will be made within the time allowed by law.

(b) If the Borrower or the Senior Agent is aware that the Borrower must make a Tax Deduction (or that there is a change in the calculation, rate or the basis of a Tax Deduction), it
must promptly notify the affected Parties.

() If aTax Deduction is required by law to be made by the Borrower or the Senior Agent, the amount of the payment due from the Borrower will be increased to an amount which
(after making the Tax Deduction) leaves an amount equal to the payment which would have been due if no Tax Deduction had been required.

(d) Within thirty (30) days of making either a Tax Deduction or a payment required in connection with a Tax Deduction, the Borrower must deliver to the Senior Agent evidence that
the Tax Deduction has been made or paid to the relevant taxing authority.
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12.6

FATCA Deduction

A Party shall promptly, upon becoming aware that it must make a FATCA Deduction (or that there is any change in the rate or the basis of such FATCA Deduction), notify the Party to
whom it is making the payment and, in addition, shall notify the Borrower and the other Senior Finance Parties.

Tax Indemnity

@

(b)

©

Except as provided below, the Borrower must indemnify a Senior Finance Party against any loss or liability which that Senior Finance Party determines will be or has been
suffered (directly or indirectly) by that Senior Finance Party for or on account of Tax in relation to a payment received or receivable (or any payment deemed to be received or
receivable) under a Senior Finance Document.

Sub-Clause (a) above does not apply to any Tax assessed on a Senior Finance Party under the laws of the jurisdiction in which:

(i) that Senior Finance Party isincorporated or, if different, the jurisdiction (or jurisdictions) in which that Senior Finance Party is treated as resident for tax purposes; or
(i) that Senior Finance Party’s Senior Facility Officeislocated in respect of amounts received or receivable in that jurisdiction;

if that Tax is imposed on or calculated by reference to the net income received or receivable by that Senior Finance Party. However, any payment deemed to be received or
receivable, including any amount treated as income but not actually received by the Senior Finance Party, such asaTax Deduction, will not be treated as net income received or
receivablefor this purpose.

A Senior Finance Party making, or intending to make, aclaim under sub-Cause (a) above must promptly notify the Borrower of the event which will give, or has given, riseto the
claim.

Tax Credit

If the Borrower makes a Tax Payment and:

@
(b)
©

the relevant Senior Finance Party determinesthat a Tax Credit isdirectly attributable to that Tax Payment;
thereisno legal impediment to receiving such Tax Credit; and

the relevant Senior Finance Party has used and retained that Tax Credit,

the relevant Senior Finance Party must pay the Borrower an amount equal to that Tax Credit, provided that such payment will leave that Senior Finance Party (after such payment) in the
same after-tax position as it would have been in if the Tax Payment had not been required to be made by the Borrower.

Stamp Taxes

The Borrower must pay and indemnify each Senior Finance Party against any stamp duty, stamp duty land tax, registration or other similar Tax payable in connection with the entry into,
performance or enforcement of any Senior Finance Document, except for any such Tax payable in connection with the entry into a Transfer Certificate.
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VAT

@ Any amount payable under a Senior Finance Document by the Borrower is exclusive of any VAT or any other Tax of a similar nature which might be chargeable in connection
with that amount. If any such Tax is chargeable, the Borrower must pay to the Senior Finance Party (in addition to and at the same time as paying that amount) an amount equal
to the amount of that Tax.

(b) Where a Senior Finance Document requires a Party to reimburse a Senior Finance Party for any costs or expenses, that Party must also at the same time pay and indemnify that

Senior Finance Party against al value added tax or any other Tax of asimilar nature incurred by that Senior Finance Party in respect of those costs or expenses, against delivery
of the VAT invoice with respect thereto.

Section 9(2) of the Income Tax Ordinance
To the extent that

@ a Senior Finance Party was entitled to an exemption from income tax on income received by such Senior Finance Party from the Borrower pursuant to Section 9(2) of the Income
Tax Ordinance [New Version], 5721-1961; and

(b) with respect to any payment made by the Borrower hereunder, such Senior Finance Party ceased to be entitled to such exemption due solely to changesin the ownership of the
Borrower;

then the Borrower shall forthwith on demand, indemnify each such Senior Finance Party against any additional Tax payable by that Senior Finance Party as aresult of the said exemption
from income tax ceasing to apply. Such indemnity shall be by way of grossing up of the Tax payable and the provisions of Clause 12.3 (Tax |ndemnity) above shall apply.

INCREASED COSTS
Increased Costs

Except as provided below in this Clause, the Borrower must pay to a Senior Finance Party the amount of any Increased Cost incurred or payable by that Senior Finance Party or any of
its Affiliates as aresult of:

@ after the Signature Date, the introduction of, or any changein, or any change in the interpretation by a Government Entity (including any court), administration or application of,
any law or regulation; or

(b) compliance with any law or regulation made after the Signature Date.
Payment of Increased Costs pursuant to this Clause 13.1 (Increased Costs) shall be made within 30 (thirty) days of a demand of the Senior Agent to make such payment, unless the law

or regulation (including, change in interpretation with respect thereto) referred to in sub-Clauses (a) or (b) above specifically sets a later date for such payment, in which case the
payment shall be made by such later date.
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Exceptions

The Borrower need not make any payment for an Increased Cost to the extent that the Increased Cost is:

@ compensated for, or would have been compensated for, under another Clause but for an exception to that Clause; or
(b) attributable to a Senior Finance Party or its Affiliate wilfully failing to comply with any law or regulation; or

(©) applicable to borrowers similarly situated to the Borrower, but such Senior Finance Party decides to impose such Increased Cost only on the Borrower (unless such Increased
Cost was specifically required to be imposed pursuant to Applicable Law).

Claims

A Senior Finance Party intending to make aclaim for an Increased Cost must notify the Senior Agent of the circumstances giving rise to and the amount of the claim following which the
Senior Agent will promptly notify the Borrower.

MITIGATION

Mitigation

@ Each Senior Finance Party shall take all reasonable steps to mitigate any circumstances which arise and which result or would result in any Tax Payment or Increased Costs in
connection with the Senior Finance Documents. The foregoing does not in any way limit the obligations of the Borrower under the Senior Finance Documents.

(b) 'Lhe Blorrower must indemnify each Senior Finance Party for all costs and expenses reasonably incurred by that Senior Finance Party as a result of any step taken by it under
this Clause.

(©) A Senior Finance Party is not obliged to take any step under this Clause, if, in the opinion of that Senior Finance Party (acting reasonably), to do so might be prejudicial to it.
Conduct of Businessby a Senior Finance Party

Without derogating from Clause 14.1 (Mitigation), no term of this Agreement will interfere, limit or derogate, in any way, from the right of any Senior Finance Party to arrange its affairs
(Tax or otherwise) in whatever manner it thinks fit or oblige any Senior Finance Party to investigate or claim any credit, relief, remission or repayment available to it in respect of Tax or
the extent, order and manner of any claim or disclose any information relating to its affairs or any computation in respect of Tax.

REPRESENTATIONS

Representations

The representations and warranties set out in this Clause 15 (Representations) are made by the Borrower to each Senior Finance Party.
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15.6

Status

Itisalimited liability company, duly incorporated and validly existing under the laws of Israel.

Powersand Authority

@ It has the corporate power to:
(i) enter into, perform and deliver, and has taken all necessary action to authorise the entry into, performance and delivery of, the Transaction Documents to which it is
aparty and the transactions contemplated by those Transaction Documents; and
(ii) own its assets and carry out the Project.
(b) No limit on its powers will be exceeded as a result of the borrowing, grant of security or giving of guarantees or indemnities contemplated by the Transaction Documents to
whichitisaparty.
Legal Validity
@ Each Transaction Document islegally binding, valid and (subject to the Legal Opinion Qualifications) enforceable according to itsterms.
(b) Each Transaction Document to which a Principal Project Party isaparty isin the proper form for its enforcement by that party in accordance with its termsin the courts of Israel.
(©) Each Transaction Document isin full force and effect.
Non-Conflict

The entry into and performance by it of, and the transactions contemplated by, the Transaction Documents to which it isaparty do not and will not conflict with:

@ any Applicable Law applicable to the Project, the Borrower or any of its assets;

(b) its Organisational Documents;

(c) any Transaction Authorisation; or

(d) any document which is binding upon it or any of its assets or constitute a default or termination event (however described) under any such document.

No Default

@ No Default is outstanding or will result from the execution of, or the performance of any transaction contemplated by, any Transaction Document.

(b) There is no outstanding breach by the Borrower of any term of any Transaction Document to which it is a party and no Person has disputed, repudiated or disclaimed liability
under any Transaction Document to which it isaparty or evidenced an intention to do so.

(©) No other event is outstanding which constitutes (or, with the expiry of a grace period, the giving of notice, the making of any determination or any combination of the

foregoing, would constitute) a default or termination event (however described) under any document which isbinding on it or any of its assets to an extent or in amanner which
has or isreasonably likely to have aMaterial Adverse Effect.




157

158

(d)

To the best of its knowledge, no Project Party isin breach of the terms of any Transaction Document to which that Project Party is a party, its Organisational Documents, or any
Transaction Authorisation.

Transaction Authorisations

@ All Transaction Authorisations required by each Project Party are listed in Schedule 13 (Transaction Authorisations) of this Agreement as updated in accordance with Clause
17.1(b) below.

(b) All Transaction Authorisations have been obtained or effected and are in full force and effect or will be obtained or effected and will bein full force and effect on the date they
are required, in each case, without any conditions or requirements which the Borrower or, to the best of its knowledge, the applicable Project Party, does not reasonably expect
to be able to satisfy.

(©) It, or to the best of its knowledge, the applicable Project Party, isin full compliancein all material respects with the terms of each Transaction Authorisation.

(d) To the best of its knowledge:

(i) there is no reason why any Transaction Authorisation will not be obtained or effected by the time it is required, including any permits required to connect to the
|IEC' s Electricity Network;

(i) no steps to revoke, cancel, challenge or annul any Transaction Authorisation have been taken;

(iii) thereis no reason why any Transaction Authorisation will not be renewed when it expires without the imposition of any new restriction or condition; or

(iv) thereis no reason why the Permanent License will not be obtained on substantially the same terms as the Provisional License.

(e The Project, if constructed and operated in accordance with the plans and specifications therefor and the Project Documents, will conform to and comply with all covenants,
conditions, restrictions and reservations in the Transaction Authorisations, the Transaction Documents applicable thereto and all Applicable Laws.

Insolvency

@ No:

(@) action, legal proceeding or other procedure or step described in sub-Clause (a) of Clause 20.7 (Insolvency Proceedings); or

(i) creditors’ process described in Clause 20.8 (Creditors Process);

has been taken or isthreatened in relation to it nor, to the best of its knowledge, has been taken or is threatened in relation to any Major Project Party.
(b) None of the circumstances described in Clause 20.6 (Insolvency) appliesto it, nor, to the best of its knowledge, to any Major Project Party.
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159 Financial Statements

@

(b)

Its audited annual financial statements most recently delivered to the Senior Agent (which, at the Signature Date, are the financial statements delivered to the Senior Agent in
accordance with Schedule 2 (Initial Conditions Precedent):

0]

(i)
(il

have been prepared in accordance with GAAP consistently applied (including the treatment of the Project as a “financial asset”) and give true and fair view of its
financial condition as at the date to which they were drawn up;

have been audited by the Auditors; and

contain no form of qualification of any kind by the Auditors as to the true and fair view of itsfinancial condition;

except, in each case, as disclosed to the contrary in the financial statements.

There has been no material adverse changein itsfinancial condition since the date on which the financial statements were drawn up.

1510 Budgets, Calculation of Ratiosand Financial M odel

@

(b)

©

The Assumptions and any estimates made by the Borrower and supplied to the Senior Agent for the purposes of preparing any Forecast or Historic Statement (in each case
whether draft or otherwise), the Financial Model or the revised Financial Model or any Budget were determined in good faith by the Borrower after due and careful enquiry and
represent the genuine views of the Borrower, it being recognised that forecasts by their nature are uncertain.

Each of the Financial Model, the revised Financial Model and each Forecast, Budget and Historic Statement (in each case whether draft or otherwise) as at the date delivered by
the Borrower:

@

(i)
(i)
(iv)
v)
(vi)

other than in respect of any estimate, was true and accurate in all material respects;

was prepared in good faith and with due care on the basis of recent historical information and assumptions believed by it to be reasonable;

was consistent with the Transaction Documents and takes into account all Applicable Laws and Tax treatment;

reasonably represented the Borrower’s expectations in relation to the matters covered in those documents

has been, other than as expressly disclosed to the Senior Agent in writing as of the date on which such document is dated, prepared in accordance with GAAP; and

with respect to each Historic Statement, has been approved by the Borrower’'s CEO, the Borrower's CFO or any other officer of the Borrower whose identity is
approved by the Senior Agent in accordance with the form of Schedule 12 (Form of Historic Statement).

To the best of its knowledge, there is no information which, if disclosed, would make any of the Financial Model, the current Budget, the current Forecast or calculation of any
Ratio untrue or misleading in any material respect.
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15.12

(d) Each current Budget specifies (at the date of delivery to the Senior Agent) all material costs and expenses incurred or to be incurred during the period to which it relates and is
based on reasonabl e assumptions made in good faith and represents the Borrower’s view as to costs and expenses anticipated by it to be incurred:

(i) in order to achieve the Construction Completion Date by the Scheduled Completion Date; and
(i) after the Construction Completion Date, during the period to which it relates;
in amanner consistent with the Transaction Documents.

(e There is no defect in the Financial Model which would materially affect the computation of the financial projections and projected cash flows as required by and in accordance
with the Senior Finance Documents.

) The arithmetic and methodology of all calculations contained in the Financial Model are correct and in keeping with best professional practice of similarly situated companiesin
all material respects.

(9) The Senior Finance Parties have full authority to use the Financial Model for the purposes contemplated by the Senior Finance Documents.
Litigation

@ No litigation, arbitration or administrative proceedings, Environmental Claim or injunction, writ, restricting order or order of any nature are current or have been issued or, to its
knowledge, pending or threatened against the Borrower.

(b) To the best of its knowledge and belief, no litigation, arbitration or administrative proceedings, Environmental Claim or injunction, writ, restricting order or order of any nature
are current or have been issued or, to its knowledge, pending or threatened against any person (other than the Borrower), which have, or, if adversely determined, are
reasonably likely to have, aMaterial Adverse Effect.

Environmental Law

@ It is in compliance with Clause 17.10 (Environmental matters) and to the best of its knowledge no circumstances have occurred which would prevent such compliance in a
manner or to an extent which has or isreasonably likely to have aMaterial Adverse Effect.

(b) No Environmental Claim has been commenced or (to the best of its knowledge ) is threatened against any Principal Project Party where that claim has or is reasonably likely, if
determined against that Principal Project Party, to have aMaterial Adverse Effect.

(c) The cost to it of compliance with Environmental Laws (including Environmental Approvals) is (to the best of its knowledge) adequately provided for in the Financial Model and

the cost of compliance with the recommendations contained in the Technical Adviser's report referred to in paragraph 12(a) of Schedule 2 (Initial Conditions Precedent) is
adequately provided for in the Financial Model.
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15.13

15.14

15.15

Utility Availability

Subject only to payment of costs contemplated in the Construction Budget, all services, materials, utilities, transportation, facilities and infrastructure reasonably necessary for the
design and construction of the Project are available for use at the Site or will be available (and, in respect of the start-up and maintenance of the Project or any part thereof are so
available but only as of the date that they are so required to be available under the terms of the Transaction Documents) and arrangements reflected accurately in the Construction
Budget on reasonable terms have been made for the provision of such services, materials, utilities, transportation, facilities and infrastructure and connection to the IEC's Electricity
Network and supply of steam.

Owner ship of Assets

@ It has:
(i) freedom and access to use the Site and/or the Energy Center Site, and in accordance with the terms of the Land Lease Agreement and/or the Energy Center Land
Lease Agreement;
(i) good title to, or freedom to use under any applicable laws, any assets (including intellectual property rights) necessary, customary or desirable to implement the
Project in accordance with the Transaction Documents;
(iii) good and marketabletitleto all the assetsreflected in its latest audited financial statements; and
(iv) access to the Site and the Energy Center Site (for so long as the Energy Center is held by the Borrower), any buildings or fixtures on the Site and/or the Energy

Center Site (for so long as the Energy Center is held by the Borrower), and all easements, wayleaves and other rights necessary in order to implement the Project in
accordance with the Transaction Documents;

in each case on the terms set out in the Project Documents and free from Security Interests (other than any Permitted Security Interests), restrictions and onerous covenants.

(b) The Borrower has paid all due payments, fees, levies, duties and the like for all of the above purposes.
(c) Itisthe solelegal and beneficial owner of the assets over which it purports to grant a Security Interest pursuant to the Security Documents.
(d) The Project, including all materials, services, equipment and other parts of the Project Works and Project Facilities, is free and clear of all claims, Security Interests (other than

Permitted Security Interests), encumbrances in the nature of mechanics, labour or material men's liens, possessory liens and “moral rights’.

No Other Business

@ Except as expressly contemplated by the Transaction Documents and any ancillary or related activities, it has not traded or carried on any business since August 10, 2015 and,
to the best of the Borrower’s knowledge, since the date of itsincorporation.
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15.16

15.17

15.18

(b)
(0)

Except as may arise under the Transaction Documents, it does not have and has not had any assets or actual or contingent liabilities or commitments.

It does not own or hold any equity interest or equivalent interest in any other Person.

Ranking of Security

Each Security Document islegal, valid and enforceable in accordance with any Applicable Law and creates first priority security interests of the types described, over the assets referred
to, in such Security Document, and those assets are not subject to any prior or pari passu Security Interest.

Project and Transaction Documents

@ Each copy of a Project Document delivered to the Senior Agent under this Agreement is true and complete and there is no other agreement or document in connection with, or
arrangements which amend, supplement or affect any Project Document.

(b) The Project Documents include all agreements required for the design, construction, ownership (to the extent relevant), use and maintenance of the Project as contemplated by
the Transaction Documents.

(©) To the best of its knowledge, there is no event or circumstance that is reasonably likely to prevent the achievement of Construction Completion Date by the Scheduled
Completion Date and within the Construction Budget.

(d) Thereisno dispute in connection with any Project Document which, if adversely determined, would, or would be reasonably likely to have aMaterial Adverse Effect.

(e It isnot aparty to any material agreement other than the Transaction Documents.

f) It has not granted the issuer of any Project Guarantee any recourse to its assets and to the best of its knowledge, none of the issuers of such Project Guarantees have relied on
the assets or credit of the Borrower in any way in connection with the Project Guarantees.

(9) The scope of the Project Documents is sufficient to provide the Borrower with all the required services, materials, utilities, facilities or infrastructure for the design, construction
and operation of the I PP, including producing through the use of natural gas, electricity and steam in the quantities envisaged in the Initial Financial Model and contemplated in
the Project Documents and any PPA during the Commercial Operation Phase.

Ownership

@ No Shareholder or other Person has any right to call for the issue or transfer of any share capital or loan stock in the Borrower other than in accordance with the Equity
Documents or the Security Documents.

(b) The sharesin the capital of the Borrower are fully paid.
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15.19

15.20

15.21

15.22

©

(d)
©

Subject to the Security Documents, the Initial Shareholder is the legal and beneficial owner of all of the share capital of the Borrower, in each case, free from any Security
Interests.

The authorised share capital in the Borrower is 51,000 ordinary shares, par value NIS 1 per share, 1,000 of which are held by the Initial Shareholder.
The Borrower does not have outstanding any securities convertible into or exchangeable for its share capital or any options, warrants or other rights to acquire share capital or

securities convertible or exchangeable into its share capital, or any agreements, arrangements or understandings providing for the issuance (contingent or otherwise) of, or any
calls, commitments or claims of any character relating to, its share capital or to other instruments which entitle the holder to influence the operations of the Borrower.

Financial Indebtedness

@
(b)

Taxes

The Borrower does not have any Financial Indebtedness of any kind or nature, save for as permitted pursuant to Clause 17.7 (Financial Indebtedness) below.
The Financial Indebtedness of the Borrower pursuant to the Senior Finance Documents constitutes direct, unconditional, and general obligations of the Borrower and ranks,

not less than pari passu as to priority of payment to all other Financial Indebtedness of the Borrower except for obligations mandatorily preferred by law applying to companies
generally.

All amounts payable by it under the Senior Finance Documents may be made without any Tax Deduction (except with respect to any tax obligations of the Senior Finance
Parties, if applicable).

No claims are being, nor, to the best of its knowledge, might reasonably be expected to be, asserted against it with respect to Taxes.
All Tax reports and returns required to be filed by or on behalf of it have been filed when due.

All Taxes required to be paid by or on behalf of it have been paid within the applicable time limit, except any Tax being contested in good faith and by appropriate means and
where the Borrower has set aside an adeguate reserve for payment of that Tax.

No Filing or Stamp Duties

Except for registration with, and registration fees payable to, the Companies Registry and the Pledges Registry and Land Registry in respect of each of the Charges and the Equity
Pledges, it is not necessary that the Senior Finance Documents be filed, recorded or enrolled with any court or other authority in Israel and no stamp or registration duty or similar Tax or
chargeispayablein Israel in respect of any Transaction Document or any transaction contemplated by any Transaction Document.

No Force Majeure

No Force Majeure Event or any other event of force majeure as defined or contemplated in any other Project Document has occurred and is continuing.
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15.23

15.24

15.25

15.26

Intellectual Property Rights

@ It has all of the Intellectual Property Rights (including software licences, software licence agreements and software maintenance agreements) necessary for the construction,
operation and maintenance of the Project and in order to comply with its obligations under the Transaction Documents free from all Security Interests other than Permitted
Security Interests.

(b) 1t does not have any material Intellectual Property Rights which are capable of being the subject of a Security Interest in favour of the Security Agent.

No Immunity

@ The execution by it of each Transaction Document constitutes, and the exercise by it of its rights and performance of its obligations under each Transaction Document will
constitute, private and commercial acts performed for private and commercial purposes.

(b) It will not be entitled to claim immunity from suit, execution, attachment or other legal processin any proceedings taken in Israel in relation to any Transaction Document.

Insurances

@ All Insurances or Reinsurances which are required to be maintained or effected pursuant to the Transaction Documents and Applicable Law are in full force and effect. All
premia or other payments with respect to such Insurances or Reinsurances have been paid in full when due and all other terms of such Insurance or Reinsurances have been
complied with.

(b) No event or circumstance has occurred, nor has there been any omission to disclose or misrepresentation of a material fact or breach of any warranty or condition precedent,
whereby any Insurance or Reinsurance may be rendered void or voidable or suspended, impaired or defeated in whole or in part.

Information

@ Without derogating from sub-Clause (c) below, any information provided to the Senior Finance Parties in connection with the Transaction Documents and the Project: (i) istrue,
complete and accurate in all material respects at the time it was given or made; (ii) does not omit anything which could make the information untrue, inaccurate or misleading in
any material respect.

(b) There are no facts or circumstances or any other information which could make the information provided to the Senior Finance Parties incomplete, untrue, inaccurate or
misleading in any material respect.

(c) All opinions, projections, forecasts or expressions of intention contained in the information and the assumptions on which they are based have been arrived at after due and

careful enquiry and consideration and are believed to be reasonable by the Borrower as at the date they were given or made, it being understood that forecasts by their nature
are uncertain.
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15.27

15.28

16

16.2

Information provided to the Arranger
@ The Borrower has no possession of any material information in connection with the Senior Facilities or the Project, which was not made available to the Arrangers.

(b) The Parties agree that the documents listed in Schedule 19 (List of Documents provided to the Arranger) have been delivered by the Borrower to the Arrangers in connection
with the Senior Facilities or the Project.

Timesfor Making Representations
@ Each of the representations set out in this Clause 15 (Representations) are made by the Borrower on the Signature Date, on Financial Close and on the date of the first Request.

(b) Each of the Repeating Representations is deemed to be repeated by the Borrower on the date of the giving of each Drawdown Request, on each Utilisation Date, on the date of
each Disbursement Request and on the first day of each Interest Period.

(©) When arepresentation is repeated, it is applied to the circumstances existing at the time of repetition.
INFORMATION COVENANTS

Financial Statements

The Borrower must supply to the Senior Agent, who in turn will distribute to all the Senior Lenders,

@ its audited annual financial statements for each of its financial years within ninety (90) days of the end of its financial year and its reviewed quarterly financial statementswithin
sixty (60) days of the end of the relevant financial period; and

(b) the audited consolidated financial statements of:
(i) each Mgjor Project Party listed in paragraphs (a), (b), (€), (9), (i) and (j) of the definition of “Major Project Party”,
(i) any other Major Project Party, for aslong as such financial statements are publicly available,

for each of the financial years subsequent to the financial year with respect to which financial statements were delivered pursuant to Schedule 2 (Initial Conditions Precedent)
within ninety (90) days of the end of the relevant financial period.

Form of Financial Statements
@ The Borrower must ensure that its financial statements:

(i) give (if audited) atrue and fair view of, or (if unaudited) fairly represents the financial condition (consolidated or otherwise) of the Borrower as at the date to which
those financial statements were drawn up; and

(i) have been prepared in accordance with GAAP.
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(b)

The Borrower must notify the Senior Agent of any proposed change to the manner in which its financial statements are prepared and to explain, to the full satisfaction of the
Senior Agent, such change, including its ramifications with respect to the Financial Model or the Project. It being clarified that the Borrower shall not be entitled to voluntarily
adopt any such change (unless required to be adopted in order to comply with GAAP) without the prior written consent of the Senior Agent, not to be withheld unless such
change may adversely affect the Project.

(c) If requested by the Senior Agent, the Borrower must supply to the Senior Agent:
(i) afull description of any change notified under paragraph (b) above; and
(i) sufficient information to enable the Senior Finance Parties to make a reasonable comparison between the financial position shown by the set of financial statements
prepared on the changed basis and its most recent audited financial statements delivered to the Senior Agent under this Agreement.
16.3 Information Requirements During the Construction Phase
@ The Borrower must supply to the Senior Agent, who in turn will distribute copies to all Senior Lenders and the Technical Adviser, monthly progress reports in relation to the
construction of the Project in respect of each monthly period up to and including the monthly period commencing on the Commercial Operation Date, or, upon the occurrence of
special circumstances (in the opinion of the Senior Agent) with respect to any other period, in a form acceptable to the Senior Agent and the Technical Adviser, which shall
include details of, without limitation:
(i) the extent to which the Construction Budget has been complied with in that period and, where it has not been complied with, reasons for such non-compliance;
(i) any event of which it is aware which may delay the Construction Schedule, the Scheduled Completion Date, or the date of issuance of the Permanent License or the
Supply License and the anticipated duration of any such delay;
(iii) details of actual expenditure in comparison to the Construction Budget both in real and nominal terms, and actual performance in comparison to the timetable and
milestones set out in the EPC Contract; and
(iv) any material event, issuance of Variation or material changes in the scope of the Project.
(b) The information referred to in sub-Clause (a) above must be supplied by the Borrower as soon asiit is available and in any case within twenty five (25) days of the end of the
relevant monthly period.
(c) The Borrower must promptly notify the Senior Agent of:

(i) any breach (or attempted breach) of Site or Project safety or security which has or isreasonably likely to have a Material Adverse Effect;

(i) any material claim it may have under any indemnity or provision for liquidated damages under the EPC Contract or any material claim made by the EPC Contractor;
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(d)

©

()

@

(il

@iv)

™

(Vi)

(vii)

(viii)

(ix)
(x)

any change of work which the Borrower wishes to request or agree to or which is mandatory under the EPC Contract and which is likely to increase the Lump Sum
Price (as defined in the EPC Contract), extend the Scheduled Completion Date or change the milestones set out in the Construction Schedule;

any actual or proposed change to the milestones set out in the Construction Schedule or the Scheduled Completion Date, including any actual or proposed change
to the timetable in the EPC Contract which would result in achange to the Scheduled Completion Date;

any Cost Overrun;

receipt of any copies of all reports and notices provided by or to the EPC Contractor pursuant to the EPC Contract, other than notices which are of an administrative
nature;

the satisfaction of any conditions to commencement or takeover of the Project Works;
any material breach of aProject Document;
any material claim from IEC, the PUA, Hadera Paper, the Gas Supplier or the Gas Transporter; and

any other matter that may be material to the completion of the Project Works.

The Borrower must supply to the Senior Agent, who in turn will distribute copiesto all the Senior Lenders and the Technical Adviser:

@

(if)

a cashflow statement for each calendar month showing performance against budget, and performance against the previous month, in each case, in relation to the
Energy Center (for so long as the Energy Center is held by the Borrower) and the take-or pay obligations under the Gas Supply Agreement and in aform acceptable
to the Senior Agent; and

details of the extent to which the Energy Center Budget has been complied with in that period and, where it has not been complied with, reasons for such non-
compliance.

The information referred to in sub-Clause (d) above must be supplied by the Borrower within twenty five (25) days of the end of each calendar month or calendar year, as

applicable.

On aweekly basis, the Borrower shall deliver to the Senior Agent a calculation of the Bond Rate in aform attached hereto as Schedule 20 (Bond Rate Calculation) (however, non
compliance with this sub-clause (f) will not constitute a Default).

(i) By the end of each calendar year; (ii) on the Second Reconciliation Date, and (iii) on the last day of the Warranty Period, the Borrower shall deliver to the Senior Agent, for its
approval, a statement by the Borrower’'s CEO or the Borrower's CFO detailing the total amount of Loans which have been applied for the purposes set forth in paragraphs (i)
and/or (ii) of Clause 2.3 (EPC/Energy Center Undertakings) of the Equity Subscription Agreement.
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16.4

Information Requirements During the Commer cial Operation Phase

@

(b)

©

The Borrower must supply to the Senior Agent, who in turn will distribute copiesto all the Senior Lenders, and the Technical Adviser:

0] an operating report for each calendar quarter in aform attached hereto as Schedule 15 (Form of Operating Report), which shall include details of:
(A)  theactua amounts of electricity supplied to IEC and End Users (compared to the corresponding calendar quarter in the previous year);
(B)  theactual expenditurein comparison to the Operating Budget in nominal terms;
(C)  operating hours, availability and efficiency of the IPP;
(D)  gas consumption, electricity and steam sales during the preceding calendar quarter and the preceding twelve (12) months period and a comparison between
the applicable periods, and with respect to a calendar quarter, the equivalent quarter during the previous calendar year;
(E)  electricity consumption of the |PP;
(F)  electricity sales during peak, shoulder and off-peak hours;
(G)  any fines paid by the Borrower to the PUA or an Essential Service Provider (as that term is defined under the Electricity Sector Law) in accordance with the
PUA Rules and consumption details of the End Users; and
(H)  the performance of the IPP in comparison to the performance guaranteed values under the EPC Contract and the O& M Contract, including an explanation as
to the differences, if any, between actual performance and guaranteed performance and a copy of any material information, communication and documentation
with respect to the O&M Services.
(i) a cashflow statement for each calendar year showing performance against budget, and performance against the previous year, in a form acceptable to the Senior
Agent.
(iii) details of the extent to which the Operating Budget has been complied with in that period and, where it has not been complied with, reasons for such non-
compliance;
(iv) acopy of any material information, communication and documentation, with respect to the O& M Services.

Theinformation referred to in sub-Clause (a) above must be supplied by the Borrower as soon asit is available and in the case of each operating report and cash flow statement,
within sixty (60) days of the end of each calendar quarter or calendar year, as applicable.

The Borrower must promptly notify the Senior Agent of:

(i) any breach (or attempted breach) of Site or Project safety or security which has or isreasonably likely to have a Material Adverse Effect;

(i) any material event, Variation or material changes in the scope of the Project;
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16.5

(iii) any material breaches of the Project Documents;

(iv) any material claim it may have under any indemnity or provisions for liquidated damages under the O& M Contract or any material claim by the Operator; and
(v) notwithstanding any other provision to the contrary, any material claim from IEC, the PUA, Hadera Paper, any End Users pursuant to a Material PPA, the Gas
Supplier or the Gas Transporter.
Budgets
@ The Borrower must supply to the Senior Agent, who in turn will distribute to all the Senior Lenders, and the Technical Adviser:

(b)

(©

(d)

(e)
)

(i) as soon as the same is available and in any event by the date falling fifteen (15) days before the end of (A) the six (6) month period following the Signature Date and
(B) each subsequent six (6) month period up to the Commercial Operation Date, a draft Construction Budget following the form of the Initial Construction Budget;

(i) as soon as the same is available and in any event by the date falling fifteen (15) days before the end of (A) the six (6) month period following the Signature Date and
(B) each subsequent six (6) month period up to the Commercial Operation Date, a draft Energy Center Budget following the form of the Initial Energy Center Budget;
and

(iii) as soon as the sameis available and in any event by each of (A) the earlier of (i) the Commercial Operation Date; and (ii) the date upon which the Borrower expects a

deviation of more than ten percent (10%) in the aggregate from the Initial Operating Budget and (B) on 1 December of each year, a draft Operating Budget following
the form of the Initial Operating Budget for the next twelve (12) month period.

in each case to be agreed in accordance with this Clause 16.5.

Following receipt of a draft Budget pursuant to this Clause 16.5, the Senior Agent shall distribute to the Senior Lenders a report, which will be prepared by the Technical
Adviser, commenting on the technical costs and aspects of the draft Budget and recommending amendments (if any) to be made.

The Senior Agent must, within thirty (30) days of receipt of any draft Budget and following consultation with the Technical Adviser, notify the Borrower whether or not it
approves the draft Budget.

If requested by the Senior Agent, the Borrower must enter into discussions with the Senior Agent and the Technical Adviser for aslong asis necessary with aview to agreeing
any draft Budget and until agreement is reached the previous Budget will continue to apply. If, within thirty (30) days from the date on which any change is proposed, no
agreement has been reached the provisions of Clause 16.6(c) shall apply here mutatis mutandis.

The Borrower shall not make any amendment to any Budget without the prior approval of the Senior Agent.

In the absence of agreement regarding an amendment to a Budget, the Borrower may only make payments in respect of Project Costs (A) in accordance with the then current

Construction Budget, the then current Energy Center Budget or subject to Clause 18.21 (Budgets), the then current Operating Budget (as the case may be) or (B) to the extent
required under the Project Documents.
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(9) If an amendment to a Budget is approved by the Senior Agent (pursuant to sub-Clause (€) above) it will then be deemed the Construction Budget, the Energy Center Budget,
the Operating Budget or the Financial Model (as the case may be) for the purposes of the Senior Finance Documents.

Financial Model and Ratios

@ Submission of Updated Financial Model
Commencing on the first Utilisation Date and until all of the obligations of the Borrower under the Senior Finance Documents have been discharged in full, the Borrower shall
supply to the Senior Agent an updated Financial Model, no later than: (i) during the Construction Phase, the date falling twenty one (21) Business Days prior to the end of each
two quarter period; (ii) during the Commercial Operation Phase, the date upon which the Borrower is required to deliver its quarterly financial statements with respect to the
second quarter and the fourth quarter pursuant to this Agreement.

(b) Disagreements

0} In case the Senior Agent disagrees with an updated Financial Model or a calculation of the Ratios submitted by the Borrower, it shall so notify the Borrower, and the
Senior Agent and the Borrower will consult, in good faith, and use all reasonable endeavours resolve the disagreement as soon as practicable.
(i) If the Senior Agent and the Borrower are unable to agree on any updated Financial Model or calculation of the Ratios by the relevant Calculation Date, then for the
purposes of the Senior Finance Documents, the updated Financial Model or the calculation or the Ratios, as the case may be, shall be determined by the Senior Agent.
(0 Changes to the Assumptions in the Financial Model
(i) The Borrower (in order for it to be able to provide the representation set out in Clause 15.10(c) above) and the Senior Agent may each make proposals for changes to

the Financial Model which they believe in good faith are necessary for producing more accurate calculations or projections, including following the occurrence of any
event which affects the assumptions forming part of the Financial Model.

(i) Any proposal made under this sub-Clause must be accompanied by reasons for that proposal.
(iii) If the Senior Agent and the Borrower are unable to agree on any change referred to above within thirty (30) days from the date on which the change is proposed, then,
for the purposes of the Senior Finance Documents, the matter shall be referred to an expert, whose determination will be final. The expert will be amajor accountancy or

consultancy firm, nominated by the Borrower and agreed by the Senior Agent, or failing agreement within five (5) days of the identity of a person to be the expert,
nominated (on the application of either party) by the Appointing Body.
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in this Clause, the “ Appointing Body” means:

@) in relation to economic assumptions, the Institute of Certified Public Accountantsin Israel;
(b) in relation to technical assumptions, the Association of Engineers, Architects and Graduates in Technological Sciencesin Israel; and
(c) in relation to regulatory assumptions and other matters not referred to in paragraphs (a) and (b) above, the chairman of the Israel Bar Association.
(d) Ratios
(i) The Borrower must supply to the Senior Agent, who will in turn distribute to all the Senior Lenders, the following Ratios:
(A) during the Construction Phase, prior to each drawdown:
a thelLLCR;

b.  theProjected Average Debt Service Cover Ratio; and
c. theProjected Minimum Debt Service Cover Ratio.
(B) during the Commercial Operation Phase, on the date of the delivery of each of the financial statements:
a  theHistoric Debt Service Cover Ratio as of the date of such financial statements;
b.  theProjected Debt Service Cover Ratio as of the date of such financial statements;
c. theProjected Average Debt Service Cover Ratio;
d. theProjected Minimum Debt Service Cover Ratio; and
e. theLLCR.

(i) The Senior Agent may request that an additional calculation of the Ratioswill be prepared and submitted to it if it reasonably believes that:

(A) such calculation will demonstrate that an Event of Default is outstanding;
(B) if the Borrower has requested awaiver under a Senior Finance Document, and such waiver (if granted) may adversely affect a Ratio; or
© there has been amaterial change in one of the assumptions forming part of the Financial Model since the last Calculation Date.

98




16.7

16.8

Project Documents

@

(b)

©

Without derogating from the provisions of Schedule 10 (Reserved Discretions), the Borrower must promptly notify the Senior Agent if any of the following events occurs under
or in relation to any Project Document:

(i) any event which, the Borrower reasonably believes, may entitle any party to terminate or suspend any Project Document and/or a right granted to the Borrower
pursuant thereto;

(i) any actual, proposed or threatened suspension of the works conducted by a Party to a Project Document;

(iii) any actual, proposed or threatened claim in writing delivered to the Borrower by a party thereto for any liquidated or other damages or other compensation under or

in respect of a Project Document in an amount in excess of two hundred and fifty thousands NIS (NIS 250,000) or its equivalent;

(iv) promptly upon becoming aware of any indemnities or damages (including liquidated damages) claimed or paid under a Project Document, any claims under a Project
Guarantee or any events giving rise to any claims under a Project Document, details of the same;

(v) any notice of default or termination of a Project Document;

(vi) any actual or proposed extra Project Works or change to the specification of the IPP or to the Borrower's construction or operating requirements requested or
required;

(vii) promptly on becoming aware of them, details of any proposal for an amendment or waiver of a Project Document; or

(viii) any actual or proposed adjustment to any prices, indices or other variables, or any payment, under any Project Document.

The Borrower must provide the Senior Agent with any further information and copy documentation in connection with any event mentioned in this Clause and in Clause 16.8
(Power Purchase Agreements and Steam Sale Agreement) below as the Senior Agent may reasonably require.

The Borrower must provide the Senior Agent with a copy of each material report under any Project Document and/or any PPA at the same time such report is provided to a
party thereto.

Power Purchase Agreementsand Steam Sale Agreement

Without derogating from the provisions of Schedule 10 (Reserved Discretions) or the generality of the provisions of Clause 16.7 (Project Documents), the Borrower must promptly notify
the Senior Agent if any of the following events occurs under or in relation to any PPA:

@

with respect only to any Material PPA - any reduction of more than five percent (5%) from such End User's actual consumption during the corresponding three (3) month
period during the preceding year of the quantities of electricity or steam purchased by a party thereto for a period of at least three consecutive (3) months (including anticipated
reduction to the extent such has been notified to the Borrower) other than areduction in the ordinary course of business of such party which was not a result of such party’s
financial difficulties, reduction and/or change in such party’s operations;
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(b)

the exercising of any right to increase quantities of electricity or steam purchased, if applicable.

Information — Miscellaneous

The Borrower must supply to the Senior Agent, who will in turn distribute to all the Senior Lenders:

@

(b)

(©

(d)

(e)

()

()
(h)

promptly upon becoming aware of them, details of any litigation, arbitration, administrative proceedings or Environmental Claim which are current, threatened or pending and
which have or might, if adversely determined, have aMaterial Adverse Effect;

promptly on request, such further information regarding the financial condition, assets and operations of the Borrower or, to the extent available to the Borrower, any other
Major Project Party or any End User to aMaterial PPA, asthe Senior Agent may reasonably request;

promptly upon becoming aware of them, details of any event which has or may have a Material Adverse Effect or details of any circumstances or any other information that
makes the information provided to the Senior Finance Parties by the Borrower under the Transaction Documents incomplete, untrue, inaccurate or misleading in any material
respect;

as soon as they are available, copies of all material documents and other material communications and information given or received by it under any Project Document or in
relation to the Project Works, including details pertaining to Force Majeure Events, claims, notices of defects, payment of claims, payment of liquidated damages, notices of
disputes, termination notices, material defectsin the Project, anticipated delays and copies of all Transaction Authorisation;

upon the request of the Senior Agent, any information available to the Borrower, as may be required by a Senior Lender in order to comply with regulatory requirements to
which it is subject;

promptly upon becoming aware of them, details of any claim made under any Insurance or Reinsurance where the claim is for a sum in excess of two hundred and fifty
thousands NIS (NIS 250,000) or its equivalent (before deductibles) or where the amount of the claim when aggregated with all other amounts claimed under any Insurance or
Reinsurance during the previous six (6) months exceeds four hundred thousands NIS (N1S 400,000) or its equivalent;
promptly upon becoming aware of them, details of any proposal for an amendment or waiver of a Project Document;

promptly upon becoming aware of them, details of any damage to, or destruction of, any assets in the Project or the Project Facilities, where the cost of repair or re-instatement
islikely to exceed two hundred and fifty thousand NIS (NIS 250,000) or its equivalent;
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16.11

16.12

16.13

@) promptly upon becoming aware of any material defectsin the Project Works identified by it, the EPC Contractor or the Operator, details of the same;

0] if requested by the Senior Agent, copies of all Transaction Authorisations obtained by it;
(k) promptly upon becoming aware of them, details of any:

(i) reason why any Transaction Authorisation will not be obtained or effected by thetimeit isrequired;

(i) stepsto revoke or cancel any Transaction Authorisation; or

(iii) reason why any Transaction Authorisation will not be renewed when it expires without the imposition of any new restriction or condition; and
(0] copies of al material documents and other material communication between a Government Entity and the Borrower.

Notification of Default

@ The Borrower must notify the Senior Agent of any Default (and the steps, if any, being taken to remedy it) promptly upon becoming aware of its occurrence.

(b) Promptly upon reguest by the Senior Agent, the Borrower must supply to the Senior Agent a Borrower’s certificate, signed by two of its authorised signatories, certifying that
no Default is outstanding or, if a Default is outstanding, specifying the Default and the steps, if any, being taken to remedy it. A request sent to the Borrower pursuant to this
sub-clause (b) shall specify the reasons for which the Senior Agent believes that a Default has occurred or is outstanding.

Forecast Funding Shortfall

The Borrower must, on each date that it delivers a Drawdown Request, deliver to the Senior Agent aBorrower’s certificate signed by two of its authorised signatories (one of which shall
be the Borrower's CFO), certifying that there is no Forecast Funding Shortfall existing at the time.

Year End

The Borrower must not changeits financial year end from being 31 December.

Know Your Customer Requirements

@ The Borrower must promptly on the request of any Senior Finance Party supply to that Senior Finance Party any documentation or other evidence which is reasonably
requested by that Senior Finance Party (whether for itself, on behalf of any Senior Finance Party or any prospective new Senior Lender) to enable a Senior Finance Party or
prospective new Senior Lender to carry out and be satisfied with the results of all applicable “know your customer” requirements in relation to the Borrower and each

Shareholder and in order to enable a Senior Finance Party to verify that no event of illegality pursuant to Clause 7.2 (Mandatory Prepayment and Cancellation - 1llegality) of this
Agreement has occurred.
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(b)

Each Senior Finance Party must promptly on the request of the Senior Agent supply to the Senior Agent any documentation or other evidence which is reasonably required by
the Senior Agent to carry out and be satisfied with the results of all applicable “know your customer” requirements.

FATCA Information

@

(b)

(©

(d)

©

Subject to sub-Clause (c) below, each Party shall, prior to Financial Close and within fifteen (15) Business Days of areasonable request by another Party:
(i) confirm to that other Party whether itis:

(A) aFATCA Exempt Party; or

(B)  notaFATCA Exempt Party

(i) supply to that other Party such forms, documentation and other information relating to its status under FATCA as that other Party reasonably requests for the
purposes of that other Party’s compliance with FATCA;

(iii) supply to that other Party such forms, documentation and other information relating to its status as that other Party reasonably requests for the purposes of that
other Party’s compliance with any other law, regulation, or exchange of information regime.

If a Party confirms to another Party pursuant to sub-Clause (a)(i) above that it isa FATCA Exempt Party and it subsequently becomes aware that it is not or has ceased to be a
FATCA Exempt Party, that Party shall notify that other Party reasonably promptly.

sub-Clause (a) above shall not oblige any Senior Finance Party to do anything, and sub-Clause (g)(iii) above shall not oblige any other Party to do anything, which would or
might in its reasonabl e opinion constitute a breach of:

(i) any Applicable Law;
(i) any fiduciary duty; or
(iii) any duty of confidentiality.

If a Party fails to confirm whether or not it isa FATCA Exempt Party or to supply forms, documentation or other information requested in accordance with sub-Clause (a)(i) or
(it) above (including, for the avoidance of doubt, where sub-Clause (c) above applies), then such Party shall be treated for the purposes of the Senior Finance Documents (and
payments under them) as if it is not a FATCA Exempt Party until such time as the Party in question provides the requested confirmation, forms, documentation or other
information.

Where aBorrower isnot aUS Tax Obligor, the date of arequest from the Agent, supply to the Senior Agent:

(i) awithholding certificate on Form W-8, Form W-9 or any other relevant form; or

(i) any withholding statement or other document, authorisation or waiver as the Senior Agent may require to certify or establish the status of such Senior Lender under
FATCA or that other Applicable Law.
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17

()

()

(h)

The Senior Agent shall provide any withholding certificate, withholding statement, document, authorisation or waiver it receives from a Senior Lender pursuant to sub-Clause
(e) above to the Borrower.

If any withholding certificate, withholding statement, document, authorisation or waiver provided to the Senior Agent by a Senior Lender pursuant to paragraph (e) aboveisor
becomes materially inaccurate or incomplete, that Senior Lender shall promptly update it and provide such updated withholding certificate, withholding statement, document,
authorisation or waiver to the Senior Agent unless it is unlawful for the Senior Lender to do so (in which case the Senior Lender shall promptly notify the Senior Agent). The
Senior Agent shall provide any such updated withholding certificate, withholding statement, document, authorisation or waiver to the Borrower.

The Senior Agent may rely on any withholding certificate, withholding statement, document, authorisation or waiver it receives from a Senior Lender pursuant to paragraph (€)
or (g) above without further verification. The Senior Agent shall not be liable for any action taken by it under or in connection with paragraph (e), (f) or (g) above.

Information to the Registry Office

To the extent requested by the Senior Agent or a Senior Lender, the Borrower shall, within 3 (three) Business Days of receipt of such reguest, deliver to Fair Spread Ltd. (or to any
substitute entity that was appointed as a registry office for the purposes of the Institutional Entity Circular No. 22-9-2013 issued by the Commissioner on December 30, 2013), any
specific information requested by the Senior Agent or a Senior Lender in connection with the aforementioned Institutional Entity Circular. It is hereby clarified that failure of the
Borrower to comply with this Clause 16.15 will not constitute a Defaullt.

GENERAL COVENANTS

Authorisations

@

(b)

The Borrower must promptly obtain, maintain and comply with the terms of its Transactions Authorisations in accordance with the list set forth in Schedule 13 (Transactions
Authorisations) at such timesin order to implement the Project in accordance with the Project Schedule.

In the event that following the Signature Date, an additional Transaction Authorisation is required and such Transaction Authorisation is not included in Schedule 13
(Transactions Authorisations), Schedule 13 (Transactions Authorisations) shall be updated to include such Transaction Authorisation and the Borrower shall be obligated to
obtain such Transaction Authorisation by no later than the last day permitted for such obtainment under Applicable Law and all provisions of this Agreement with respect to
Transaction Authorisations shall apply with respect to such new Transaction Authorisation as of such date.
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Compliance with Laws
The Borrower must comply with all Applicable Lawsin all material respects.
Ranking

@ The Borrower must ensure that its payment obligations under the Senior Finance Documents rank in priority to all of its other present and future unsecured payment
obligations, except for obligations mandatorily preferred by law applying to companies generally.

(b) The Borrower must ensure that the Security Interests created in favour of the Senior Lenders are maintained as first ranking Security Interests until the Final Discharge Date.
Negative Pledge

@ The Borrower must not create or allow to exist any Security Interest on any of its assets other than a Permitted Security Interest.

(b) The Borrower must not:

(i) sell, transfer or otherwise dispose of any of its assets on terms where it is or may be leased to or re-acquired or acquired by it or any of its Affiliates, other than the
sale of gas during the Construction Phase, pursuant to the Bazan Agreement or, if the Bazan Agreement is terminated, any other agreement for the supply of gas by
the Borrower that meets each of the following conditions:

(A) the Senior Agent approvesin writing and in advance the entry into such agreement;

(B) the take-or-pay obligations of the off-taker under such agreement, together with quantities of gas required for the operation of the Energy Center (for so
long as the Energy Center is held by the Borrower) and purchased by the Borrower in connection therewith, are at least equal to the take-or-pay obligations
of the Borrower under the Gas Supply Agreement during the Construction Phase;

© the price of gas sold by the Borrower under such agreement is not lower than the contract price (as defined in the Gas Supply Agreement); and

(D) the entry into such agreement does not result in any losses incurred by the Borrower

(an agreement that meets all foregoing conditions, a“Gas Resale Agreement”).

(i) sell, transfer or otherwise dispose of any of its receivables on recourse terms;
(iii) enter into any arrangement under which money or the benefit of abank or other account may be applied, set-off or made subject to a combination of accounts; or
(iv) enter into any other preferential arrangement having asimilar effect.
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Existence

@

The Borrower shall at all times preserve and maintain in full force and effect:
(@) its existence as a company with limited liability under Applicable Law;
(i) all of its powers, rights, privileges and franchises necessary for the development, construction, operation and maintenance of the Project; and

(iii) good and marketable title to its properties and assets (subject to Permitted Security Interests).

(b) The Borrower shall at all times engage, either directly or indirectly through a management services agreement, such personnel as are required for the performance of its
obligations, including a CEO and CFO (or, in each case, their equivalents). The Borrower shall promptly notify the Senior Agent of any changes to the senior management of
the Borrower.

(©) The Borrower must not carry on any business other than the Project.

(d) The Borrower must not make any changes to its Organisational Documents without the prior consent of the Senior Agent.

(e The Borrower shall not: (i) grant any of its officers or directors exemption from their responsibility, (ii) indemnify or undertake to indemnify them, or (iii) insure their
responsibility of any of its officers and directors, pursuant to section 11 (exemption, indemnification and insurance) of the Borrower's articles of association without the prior
consent of the Senior Agent.

) The Borrower must not enter into any amalgamation, demerger, merger or reconstruction.

(9) Other than as permitted under the Accounts Schedul e, the Borrower must not:

(i) make any acquisition or invest in any business, shares, securities or other investments; or
(i) have or acquire any subsidiaries or any equity in any other Person.

Disposals

@ Except as provided below, the Borrower must not, either in asingle transaction or in a series of transactions and whether related or not, dispose of all or any part of its assets,
other than Authorised Investments.

(b) Sub-Clause (a) above does not apply to any disposal:

(@) of worn, damaged or obsolete parts of the Project which are replaced in accordance with Good Industry Practice;
(i) required or expressly permitted under the Senior Finance Documents;

(iii) required under any PPA or the Electricity Legislation;

(iv) of assetsin exchange for other assets comparable or superior asto type, value and quality;
v) the sale of gas during the Construction Phase, pursuant to the Bazan Agreement or a Gas Resale Agreement;
(vi) on arm’s length terms where the consideration (when aggregated with the consideration of any other disposal similarly allowed under this sub-clause (vi)) does not

exceed three million NIS (NIS 3,000,000) or its equivalent linked to the Base Index; or

(vii) made with the prior written consent of the Senior Agent.
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17.10

17.11

Financial Indebtedness
@ Except as provided bel ow the Borrower must not incur any Financial Indebtedness.

(b) Sub-Clause (a) above does not apply to the following permitted Financial Indebtedness (“Permitted Financial Indebtedness’):

(i) any Financial Indebtedness incurred under the Senior Finance Documents;

(i) any Equity Subordinated Loan and/or other capital investment instruments to the extent such instruments are approved by the Senior Agent and considered
Financial Indebtedness and contain subordination provisionsin form and substance acceptable to the Senior Agent;

(iii) any Financial Indebtedness to the | EC under the Finance Support Rules;

(iv) any Financial Indebtedness approved by the Senior Agent; and

(v) any Financial Indebtedness referred to in paragraph (g) of the definition of Financial Indebtedness, which does not exceed in the aggregate an amount of three

million NIS (NIS 3,000,000) linked to the Base Index.

Environmental Matters

@ The Borrower must ensure that it is, and has been, in compliance in all material respectswith al Environmental Law and Environmental Approvals applicabletoit.
(b) The Borrower must promptly upon becoming aware notify the Senior Agent of:

(i) any Environmental Claim current, or to its knowledge, pending or threatened;

(i) any circumstances reasonably likely to result in an Environmental Claim; or

(iii) any suspension, revocation or modification of any Environmental Approval.
Loans

The Borrower must not be the creditor in respect of any Financial Indebtedness other than any credit provided in accordance with the Project Documents or approved by the Senior
Agent.

Guarantees

The Borrower must not incur or allow to be outstanding any guarantee by it in respect of the liabilities of any Person, other than (i) Third Party Guarantees issued pursuant to this
Agreement and (ii) Letters of Credit issued pursuant to this Agreement.

Security Interests

@ The Borrower shall maintain all Security Interests created under the Security Documents in favour of the Security Agent and/or the Senior Agent for the benefit of the Senior
Lendersand will effect all registrations relating thereto.
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(b)

(©

(d)

()

The Borrower must not, and must use reasonabl e efforts to ensure that each Shareholder does not, take any action or step or fail to take any action or step which would result in
the Security Agent being unable to appoint areceiver of the Borrower under any Security Document.

The Borrower shall, no later than fourteen (14) days following the execution of any Project Document executed after the Signature Date, file or record any amendment to the
Fixed Charge to reflect any such Project Document, as part of the Fixed Charge, with any public registry required by Applicable Law. Any such amendment and/or supplement
to the Fixed Charge will be provided for the approval of the Senior Agent prior to its registration.

The Borrower shall deliver duly executed acknowledgements of the notices of assignment of the Borrower’s rights and interests in any Project Document referred to in sub-
Clause (c) above, in form and substance satisfactory to the Senior Agent within such period as set forth in the Fixed Charge.

In the event that the Applicable Law is changed or amended (i) to require registration of the Security Interests in different or additional registrations, or (ii) to allow to pledge
any right, title and interest in and to any property of the Borrower which is not pledged under the Charge due to any impediment, the Borrower undertakes and commits to
register the Security Interests or pledge the Borrower's property, to the full satisfaction of the Security Agent.

The Borrower shall, no later than fourteen (14) days following each calendar quarter end, file or record an amendment to the Fixed Charge to reflect any Power Purchase
Agreement (other than a Material PPA, in which case Sub-clause (c) shall apply) entered into during the preceding calendar quarter with any public registry required by
Applicable Law. Any such amendment and/or supplement to the Fixed Charge will be provided for the approval of the Senior Agent prior to its registration. Notwithstanding
the foregoing, the Senior Agent shall be entitled to require the Borrower to file or record an amendment to the Fixed Charge to reflect any Power Purchase Agreement referred to
in this Sub-clause with any public registry required by Applicable Law on adate earlier than the abovementioned date.

Intellectual Property Rights

The Borrower must:

@

(b)

procure that all Intellectual Property Rights which are necessary from time to time for the Project and in order for it to comply with its obligations under the Transaction
Documents are in full force and effect on or before the date they are so required (including by making all necessary registrations and paying any necessary fees, registration
taxes and other similar amounts) free from all Security Interests other than Permitted Security Interests;

promptly upon the written request of the Senior Agent provide to it (or, if so requested by it in writing, to the Technical Adviser) copies of all such licenses, agreements and
other documents satisfactory to the Senior Agent evidencing that those Intellectual Property Rights referenced in sub-clause (a) above arein full force and effect;
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18.2

©
(d)

©

(U]

take such steps as are reasonably necessary (including the institutions of legal proceedings) to prevent third parties from infringing those Intellectual Property Rights;
not, without the prior written consent of the Senior Agent:
0] sell, transfer, license or otherwise dispose of all or any part of those Intellectual Property Rights referenced in clause (a) above; or

(ii) permit any Intellectual Property Right which is registered to be abandoned or cancelled, to lapse or to be liable to any claim of abandonment for non use or otherwise
so long as such Intellectual Property Right continues to be useful in the business of the Borrower;

take all reasonable steps (subject to applicable law) to grant a first ranking Security Interest over any of its Intellectual Property Rights which may become capable of being
secured in favour of the Senior Finance Parties, as soon as practicable following such event; and

if requested to do so by the Security Agent, make entries in any public register of the Intellectual Property Rights referred to in paragraph (€) above which either record the
existence of the Security Document creating the Security Interest referred to in paragraph (€) above or the restrictions on disposal effected by that Security Document.

PROJECT COVENANTS

Capital Expenditures

The Borrower must not incur any capital expenditure, other than:

(0] in accordance with the then current Budget; or
(ii) Cost Overruns:
(A)  whichthe Borrower funds using proceeds of adrawdown under the Long Term Facility or the Standby Facility, made in accordance with the terms of this Agreement;
or
(B) funded by Equity contributions of the Shareholders.
Project Works
@ The Borrower must ensure that:
(i) the Project Works are performed and completed in accordance with the Project Documents, Applicable Law, all Transaction Authorisations and the appropriate
industry standards; and
(i) the Commercial Operation Date occurs by no later than the Longstop Date.
(b) Without derogating from the generality of Clause 18.24 (Reserved Discretions) below, the Borrower:

(i) must not, without the prior consent of the Senior Agent, agree to the issue of, or the deferral of the issue of, any “Fina Acceptance Certificate”, “Final Payment
Certificate”, “ Taking-Over Certificate”, “ Actual Project Acceptance Certificate” (or similar document) under the EPC Contract.
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(i)
(i)

must not implement or agree to any extra Project Works without the prior written approval of the Senior Agent (acting in consultation with the Technical Adviser); or

may not initiate or approve a Variation (as defined in the EPC Contract) without the prior written approval of the Senior Agent.

(©) The Borrower must not:

0]

(if)

claim, or agree to the grant of, any extension of time for completion of the Project in circumstances where any Transaction Document or Applicable Law provide for
financial compensation for costs or lost revenues of the Borrower during the period of delay to such completion unless at the same time it claims or agrees to that
financial compensation in the full amount to which it would be entitled; or

settle any arbitration or other disputein relation to any such claim;

in either case without the prior written consent of the Senior Agent.

(d) Confirmation by the EPC Contractor of an absence of any claims against the Borrower (the“EPC Confirmation”):

0]

(if)

(il

As of the Commercial Operation Date, the Borrower shall provide the Senior Agent, from time to time, with an update on the process of obtaining the EPC
Confirmation.

The Borrower shall use its best efforts to procure that by the date that is three (3) years from the Longstop Date, the EPC Contractor shall provide the Borrower with
the EPC Confirmation.

If the costs of obtaining the EPC Confirmation do not exceed one million USD (USD 1,000,000), the Borrower, if so instructed by the Senior Agent, shall pay such
costs and obtain the EPC Confirmation.

18.3 Operation and Maintenance

@ The Borrower must:

0]

(if)

(iii)

@iv)
v

diligently operate and maintain, or ensure the diligent operation and maintenance of, the Project, in a safe, efficient and business-like manner and in accordance with
the Project Documents, Applicable Law, all Transaction Authorisations and Good I ndustry Practice;

not terminate the appointment of the Operator as the operator of the Project, unless a replacement has been appointed whose identity and terms of appointment are
acceptable to the Senior Agent;

not terminate the appointment of the LTSA Contractor as the long term service contractor of the Project, unless a replacement has been appointed whose identity
and terms of appointment are acceptable to the Senior Agent;

not enter into any agreement under which the Borrower may incur Operating Costs unless on arm'’s-length terms; and

notify at least ten (10) Business Days in advance, to the Senior Agent of the performance by the Operator or the LTSA Contractor of any major or material
maintenance activities with respect to the | PP or the Energy Center.
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185

18.6

(b) The Borrower must not use, maintain, operate or occupy or alow the use, maintenance, operation or occupancy of any portion of the Site or the Project in any manner:

(i) which constitutes, or may be reasonably likely to constitute, a breach of the Land Lease Agreement or the Energy Center Land L ease Agreement;
(i) which may make void, voidable, liable to cancellation or materially increase the premium of any of the Insurances; or
(iii) otherwise than for the intended purpose thereof in accordance with the Transaction Documents.

Power to Remedy

@ If the Borrower does not comply with:
(i) Clause 18.2 (Project Works); or
(i) Clause 18.3 (Operation and Maintenance);

and such non-compliance is material and is continuing five (5) days after the earlier of the Senior Agent giving notice and the Borrower becoming aware of such non-
compliance, the Borrower must allow the Senior Agent, its agents and contractors to enter the Project Facilities and to do anything necessary to remedy the failure to comply
with Clause 18.2 (Project Works) or Clause 18.3 (Operation and Maintenance).

(b) Nothing done by the Senior Agent or its agents or contractors pursuant to this sub-Clause will in any way prejudice any right of a Senior Finance Party under the Senior
Finance Documents or operate as awaiver of that right without the prior consent of all the Senior Lenders.

(©) The Borrower must indemnify and keep the Senior Agent indemnified against any loss or liability incurred by the Senior Agent in connection with this Clause, other than any
loss or liability incurred by the Senior Agent as aresult of the Senior Agent’s bad faith or willful misconduct.

Project Documents - General

@ The Borrower must exercise its rights and comply with its obligations under each Project Document to which it is a party in a proper and timely manner consistent with the
Borrower's obligations under the Senior Finance Documents and the provisions of Schedule 10 (Reserved Discretions).

(b) The Borrower must not agree to:

(i) amend or waive;

(i) assign or transfer; or

(iii) terminate, suspend or abandon,

al or any part of a Project Document, in each case without the consent of the Senior Agent.
Gas Agreements

@ The Borrower shall use its best efforts to procure the supply of gas in accordance with the Gas Supply Agreement, the Gas Transportation Agreement, any other relevant
Project Document or Transaction Authorisations, Applicable Law and Good Industry Practice.
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(b)

(©

The Borrower shall not be entitled to enter into any agreement or undertaking for the sale of gas without the prior written consent of the Senior Agent. The Senior Agent hereby
approves the Bazan Agreement.

The Parties acknowledge that the existing Gas Supply Agreement does not provide the entire gas quantities required for the Project until the end of the Commercial Operation
Phase. Therefore, the Parties agree as follows:

(i) subject to the prior written consent of the Senior Agent, the Borrower shall enter into an agreement with the Gas Supplier for the supply of the entire gas quantities
required for the Project until, at least, the Final Maturity Date with respect to the Long Term Facility (“Modified Gas Supply Agreement”). The Senior Agent hereby
agrees that it will not withhold its consent to the entry into such agreement based solely on the argument that the supply of gas for the period commencing on the
expiration date of the existing Gas Supply Agreement, will be on an interruptible basis (i.e, a gas supply agreement that does not include a firm commitment of the Gas
Supplier to provide all quantities of gasrequired at any given time).

(i) the Borrower shall maintain a Gas Reserve Account pursuant to provisions of the Accounts Schedule.

187 Power Purchase Agreements

@
(b)

(©

The Borrower may not enter into any Power Purchase Agreement other than in accordance with the terms of this Agreement.

Subject to sub-clause (c) below, the aggregate commitment of the Borrower to supply capacity pursuant to the PPAs (including the rights, if any, of any End User to request
any increase of the capacity sold to it by the Borrower), other than PPAs the term of which do not exceed one (1) year, shall not exceed, at any time, one hundred and forty three
percent (143%) of the net electrical output prescribed under the Permanent License.

Notwithstanding sub-clause (b) above, in the event that the amounts payable by the Borrower to any other Person in connection with the sale or consumption of energy in
excess of the net electrical output prescribed under the Permanent License, on any calendar year, exceeds one million USD (USD 1,000,000), or its equivalent, the Borrower shall

promptly notify the Senior Agent and shall act in accordance with any instructions given by it, including in respect of termination of PPAsin excess of the net electrical output
prescribed under the Permanent License.
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(d)

©

The Borrower must ensure that:

(0}

(i)

(iif)

(iv)

™

(Vi)

No PPA shall contain restrictions on delivery of information pertaining to the End User or in connection with such PPA to the Senior Finance Parties or to any Person
on their behalf (including potential Senior Lenders and rating agencies);

with respect to any PPA entered into after the date of this Agreement, it shall deliver to the Senior Agent, within ten (10) Business Days of signature thereof, a notice
of assignment in the form of Schedule 18 (Notice of Assignment) hereto duly executed by the Borrower and acknowledged by the End User under such PPA;

the term of each PPA (other than PPA referred to in sub-clause (€)(i) below) is at least five (5) years (provided, however, that this condition shall not be required as
long as the aggregate capacity commitment of PPAs with term of at least (5) years exceeds at such time, fifty percent (50%) of the aggregate commitment of the
Borrower to supply capacity to End Users under the PPAsin effect at any given time, other than the |[EC PPA);

each PPA includes the right of assignment of such PPA to the Senior Lenders without the prior approval of the applicable End User;

in events of (i) shortage of natural gas; (ii) force majeure (however defined); (iii) an instruction of 1EC to the Borrower not to generate; or (iv) maintenance by IEC of the
grid connection of the IPP, the End User shall not be entitled to a discount or to the supply of electricity;

By no later than twenty one (21) days after the end of each calendar quarter, the Borrower shall deliver to the Senior Agent (a) acopy of each PPA entered into during
theimmediately preceding quarter; and (b) the following reports, in form and substance satisfactory to the Senior Agent:

1) breakdown of all the PPAs signed, renewed amended or terminated during that Quarter;

2 confirmation regarding such PPAS, that the provisions of such PPAs conform to the requirements of this Clause 18.7 (Power Purchase Agreements);
3 consumption data report on a cumulative basis with respect to such calendar quarter; and
(4) changes in the End Users or projected changes in the consumption of the current End Users.

Without derogating from the foregoing in this Clause 18.7 (Power Purchase Agreements):

@

subject to paragraph (2) below, any PPA which includes a commitment to supply capacity (including the rights, if any, of any End User to request any increase of the
capacity sold to it by the Borrower) of up to (and not including) SMW (up to (and not including) 25MW in the aggregate of all such PPASs) shall not require the prior
approval of the Senior Agent; and
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any PPA which includes a commitment to supply capacity (including the rights, if any, of any End User to request any increase of the capacity sold to it by the
Borrower): (a) of up to (and not including) 5SMW individually and to which paragraph (1) above does not apply; or (b) which is at least SMW but up to (and not
including) 15MW, shall not require the prior approval of the Senior Agent, subject to the following conditions:

")

(B)

©

(D)

B

any PPA will include the Borrower’s right of early termination in case the “Average Generation Component” (as defined in the PUA Rules) decreases below
twenty one (21) Agorot per KWh linked to the Base I ndex.

with respect to any PPA entered into prior to the Commercial Operation Date, any obligation of the Borrower to compensate the End User for a delay in the
scheduled date for sale of electricity under such PPA shall not exceed the net discount rate for sale of electricity as set out in such PPA during the period of
delay.

with respect to any PPA entered into between the Borrower and any of its Related Parties, any discount granted to the End User with respect to the “ Generation
Component” (as defined in the PUA Rules) shall be subject to the approval of the Senior Agent; provided that, for the purpose of this sub-clause (D), “ Related
Parties” shall be limited solely to the entities Controlled directly or indirectly by the ultimate material individual owner of the Initial Shareholder as of the Signature
Date.

the Borrower may commit to certain availability requirements with respect of the supply of electricity, provided that, it is expressly clarified that circumstances of
(i) shortage of natural gas; (ii) an event of force majeure (however defined); (iii) an instruction of IEC to the Borrower not to generate; or (iv) maintenance by IEC
of the grid connection of the IPP, shall not be deemed under such PPA as the Borrower’s unavailability.

the End User under such PPA undertakes to pay: (i) the TAOZ Tariff, as any IEC customer, for any capacity it consumes in excess of the maximum capacity
commitment under that PPA; and (ii) those fees, costs actual fines and other payments imposed by the PUA and/or IEC in respect of any electricity the End User
consumes in excess of the maximum capacity commitment under that PPA.

in addition to the delivery to the Senior Agent of a duly executed notice of assignment, as required pursuant to Clause 18.7 (d) (ii), above, each such PPA will

contain provisions for the benefit of the Senior Lenders substantially in the form attached hereto as Schedule 17 (Form of Provisions to be included in Certain
PPAS).
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f) Without derogating from any other obligation of the Borrower with respect to Material PPA pursuant to the terms of this Agreement, each Material PPA shall be subject to the
prior approval of the Senior Agent (including without limitation, with respect to any discount granted to the End User under such Material PPA with respect to the “ Generation
Component” (as defined in the PUA Rules)). In addition, the Borrower must not change or terminate any Material PPA, other than administrative and non-material modifications,
without the prior consent of the Senior Agent.

(9) Without prejudice to the generality of the foregoing:

(1)  theBorrower shall comply in all material respects with all terms of the PPAs and, with respect to Material PPAs, shall exercise its rights thereunder if requested to do
so by the Senior Agent.

2 the Borrower must promptly notify the Senior Agent if any of the following events occurs under or in relation to any Material PPA:
(i) any material disagreement or any event which may entitle either party to terminate or suspend any of the Borrower’srights;
(i) any actual, proposed or threatened deduction from, or suspension of, payments by the End User party to such Material PPA;
(iii)  any actual, proposed or threatened claim by a party thereto for any liquidated or other damages or other compensation;
(iv)  any notice of non-extension, exercise of early termination option, default or termination of the relevant PPA; and
(v)  any reduction of the quantities of electricity other than areduction in the ordinary course of business of the End User.

(h) The Borrower must supply the Senior Agent with any further information and documentation in connection with any event mentioned in paragraph (g)(2) as the Senior Agent
may reasonably require.

Cogeneration Production Unit
In the event the | PP ceases to comply with the terms of the definition of “ Cogeneration Production Unit”, under the Electricity Sector Regulations (Cogeneration) 2004, the Borrower:

@ shall promptly notify the Senior Agent of such circumstances and its best estimation of the period during which the PP shall not be considered a “ Cogeneration Production
Unit” (“ m3m23p2 M3 n7om”), under the Electricity Sector Regulations (Cogeneration) 2004;

(b) shall provide the Senior Agent with drafts of updated Budgets, Forecasts, Ratios and Financial Model in accordance with the provisions of Clause 16.5 (Budgets) and 16.6
(Financial Model and Ratios).

114




189

18.10

18.11

Energy Center

@

(b)

No later than six (6) months prior to the anticipated Commercial Operation Date and provided that the Energy Center is held by the Borrower, the Borrower shall provide to the
Senior Agent a Borrower's statement signed by the Borrower’s CEO or the Borrower’s CFO or any other officer of the Borrower whose identity is approved by the Senior
Agent, with respect to the anticipated uses of the Energy Center during the Commercial Operation Phase; The Borrower further acknowledges that the Senior Agent is entitled
to request Adviser(s) to prepare and submit report(s) relating to technical and/or other aspects of the Energy Center. The Borrower undertakes to fully cooperate with such
Adviser(s) and the Senior Agent in connection with the delivery of such report(s) to the Senior Agent no later than six (6) months prior to the anticipated Commercial Operation
Date.

Without derogating from the provisions of Schedule 10 (Reserved Discretions), the Borrower shall not (i) send to Hadera Paper a notice of default under the Short Term Hadera
PPA; or (ii) terminate the Short Term Hadera PPA, without the prior approval of the Senior Agent.

Material Contracts

@ The Borrower must not enter into any material contract other than the Transaction Documents without the prior consent of the Senior Agent.

(b) The Borrower must:
(@) exercise its rights and comply with its obligations under each Project Document to which it isaparty; and
(i) ensure (so far as this is within its control) that each other party to a Project Document exercises its rights and complies with its obligations under that Project

Document;

(©) in aproper and timely manner consistent with the Borrower’s obligations under the Senior Finance Documents.

(d) The Borrower must ensure that each material contract it enters into after the Signature Date is capable of being made subject to a Security Interest in favour of the Senior
Finance Parties.

(e The Borrower must not agree to amend, waive, assign, transfer, terminate (other than by expiry of its term), suspend or abandon all or any part of a Project Document without
the prior written approval of the Senior Agent.

Litigation

@ In any arbitration, claim, suit, litigation, violation, investigation or other action by or before any Government Authority or any other Person involving the Borrower or the
Project, the Borrower will make all filings and responses in a timely manner, pursue all remedies and appeals, defend its rights and properties with diligence and take all lawful
action to avoid anything which has had or isreasonably likely to have aMaterial Adverse Effect.

(b) In any action, claim, arbitration or other proceeding commenced or levied against the Borrower or by the Borrower under any Project Document, the Borrower shall notify the

Senior Agent about such proceedings, shall defend its rights and properties vigorously and shall keep the Senior Agent apprised of all material eventsin such proceeding. Any
settlement or compromise of any such proceeding in an amount that exceeds two hundred fifty thousand NIS (NIS 250,000) (and with respect to any settlement or compromise
with aRelated Party, one hundred thousand NIS (NIS 100,000)) shall be subject to the prior written consent of the Senior Agent.
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18.12

18.13

18.14

ForceMajeure

If the Borrower is entitled to claim the occurrence of Force Majeure Event under any Project Document (or under the Electricity Legislation) or to approve the occurrence of such a Force
Majeure Event claimed by a party to such Project Document, the Borrower shall (i) not be entitled to exercise such right without the consent of the Senior Agent, and (ii) must exercise
such right, if instructed to do so by the Senior Agent.

Electricity Legislation

Without derogating from Clause 17.1 (Compliance with Laws) above, the Borrower:

@ shall comply with all material terms of the Electricity Legislation and any PPA;

(b) shall comply with all terms of the Provisional License, the Permanent License, the Supply License and the Energy Center Licenses;

(©) shall comply with the conditions set out in the Electricity Legislation and shall not take or fail to take any action that could result in the Borrower, the Project or the Senior
Finance Parties not being entitled to any of the rights and benefits set out therein;

shall, prior to the submission of the Borrower's application for the Permanent License and/or the Supply License, provide the Senior Agent with a draft of the application for such
license, together with the Borrower’s draft application for the approval of the Minister to apply the Fixed Charge and the Floating Charge to such licenses or, if relevant, for the creation
of new Security Interests over the Permanent License and/or the Supply License in form and substance satisfactory to the Senior Agent, based on the Security Documents (the
“Application”). After receipt of the Senior Agent’'s approval for the Application, the Borrower shall submit the Application and use its best efforts to procure that the approval of the
Minister as set out above shall beissued simultaneously with the issuance of the Permanent License and the Supply License.

Hadera Paper

In the event that any of the followings occurs with respect to Hadera Paper:

@ the ratio of the current assets to the current liabilities of Hadera Paper according to the most recent consolidated quarterly unaudited financial statements or the consolidated
annual audited financial statements (‘yahas shotef') islessthan 1:00:1; or

(b) the ratio of the net financial debt to the consolidated balance sheet according to the most recent consolidated quarterly unaudited financial statements is above forty percent
(40%),

the Borrower, at the request of the Senior Agent, shall arrange a meeting between the Senior Lenders and the authorized representatives of Hadera Paper to discuss the ramifications of
such circumstances with respect to the Project.
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18.15

18.16

18.17

18.18

Accounts

@
(b)

The Borrower must maintain and operate all Accountsin accordance with the provisions of the Accounts Schedule and this Agreement.

The Borrower must not open or maintain any accounts other than the Accounts.

Treasury Transactions

@

(b)

The Borrower must not enter into any derivative transaction protecting against or benefiting from fluctuations in any rate, price or other risk, other than the Hedging
Agreements in accordance with the terms and requirements approved by the Hedging Bank and, provided further, that if such Hedging Agreement is secured by the Hedging
Facility, (i) either all conditions precedent to the first Utilisation under the Long Term Facility have been fulfilled to the full satisfaction of the Senior Agent or waived or the
First Utilisation under the Long Term Facility has occurred, or (ii) otherwise approved in writing by the Senior Agent, provided that with respect to this paragraph (ii), the
aggregate amount of (A) the Third Party Guarantees issued by the Issuing Bank plus (B) the higher of (x) 10% of the overall amount (in NIS) under any Hedging Agreement,
and (y) the aggregate amount of mark-to-market of al Hedging Agreement in effect, shall not exceed thirty eight million NIS (NIS 38,000,000).

The Borrower shall not terminate, vary or cancel any Hedging Agreement or any of the arrangements contained therein without the consent of the Senior Agent (acting on the
instructions of the Majority Senior Lenders).

Tax Affairs

The Borrower must:

@ promptly file all Tax reports and returns required to befiled by it in any jurisdiction;

(b) promptly pay all Taxesor, if any Tax is being contested in good faith and by appropriate means, ensure an adequate reserve is set aside for payment of that Tax;
(©) arrangeits Tax affairsin such amanner to maximise any relevant relief and allowance in respect of any Tax;

(d) apply all tax credits, losses, reliefs or allowances in the manner and to the extent taken into account in any Forecast; and

(e not surrender or dispose of any tax credit, loss, relief or allowance available to and usable by it without the prior written consent of the Senior Agent.

Inspection

@ In this sub-Clause:

(i) “Attendee” means the Senior Agent or the Technical Adviser; and

(i) “Testson Completion” means the “ Acceptance Tests” required pursuant to the EPC Contract.
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18.19

(b) The Borrower must give reasonable prior notice to each Attendee of any:

(i) meeting with a Project Party at which any material issue will be discussed and any monthly progress meeting with the EPC Contractor, the Operator or the LTSA
Contractor;

(i) meeting between the Borrower and |EC and/or the PUA at which any material issue in relation to the Project will be discussed; and

(iii) in the case of the Technical Adviser, Test on Completion (in which case the Borrower shall give 14 days’ prior notice of any Test on Completion).

(©) Each Attendee may:

(i) Participate and make representations at any meeting referred to in sub-clause (b) above, provided that it uses reasonable efforts to coordinate in advance with the
Borrower, including to raise any issues in advance that it is aware of and that it desires to discuss at such meeting;

(i) participate, in the case of the Technical Adviser, in any Tests on Completion; and

(iii) request to receive a copy of the minutes (if any) of any meeting referred to in sub-clause (b) above and the results of any Tests on Compl etion.

(d) The Borrower must:

(i) ensure that the Senior Agent and each Adviser are given access to inspect the Project and any records of the Project (including all drawings and specifications),
during normal business hours, provided that as long as no Event of Default has occurred, such access shall be given in coordination with the Borrower (other than,
upon the occurrence and during the continuation of an Event of Default, in the event that such coordination is impractical under the circumstances), and to take
copies of any documents inspected, provided that the Borrower shall not be required to grant to an Attendee any right of access to the Project or the Project
Facilities which is more extensive than the equivalent rights of access granted to the Borrower under the Project Documents, and

(i) maintain up-to-date statutory books, books of account, bank statements and other records of the Borrower in accordance with good business practice and all
applicable laws.

(e In the event that the Borrower is required to obtain an approval of an Attendee with respect to any Test on Completion, the grant of such approval shall not be unreasonably
withheld, conditioned or delayed.

) No act by the Senior Agent or any Adviser, its respective officers, employees or agents, in accordance with this provision, will excuse the Borrower from its obligations under
the Senior Finance Documents.

Insurances

The Borrower must comply with Schedule 8 (Insurance) of this Agreement.
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18.20

18.21

18.22

18.23

Syndication and Rating

@ The Borrower shall reasonably cooperate with the Senior Lenders with respect to the provision of information reasonably required with respect to an assignment of Senior
Lender Commitments or Loans, including by providing such information as may be required by the Senior Lenders in connection with the assignment of the Senior Lender
Commitments or Loan, the preparation of the information and making members of staff of the Borrower available to meet and make presentations to potential lenders.

(b) Prior to the date that is one hundred and eighty (180) days after the first Utilisation Date, the Borrower must obtain a credit rating of its long-term secured indebtedness from
either (i) Standard & Poor's Maalot — The Isragl Securities Rating Company Ltd. or (ii) Midroog Ltd., (the “Initial Rating”) and, in either case, the Borrower shall maintain a
credit rating of itslong term secured indebtedness in effect until the Final Discharge Date.

Budgets

The Borrower may not incur any cost or expense in connection with the Project not anticipated in the then current Budget, provided that:

@ with respect to the Construction Budget or the Energy Center Budget, Cost Overruns approved by the Senior Agent and the Technical Adviser shall be permitted;

(b) with respect to any unplanned maintenance required with respect to the Powertrain of the IPP (as defined below), the Borrower may expend up to one million and five hundred
thousand USD (USD 1,500,000) during any given year without the prior consent of the Senior Agent or the Technical Adviser; provided that (a) any such expenditures are
ultimately paid to a third party contractor which is not a Related Party, and (b) the Senior Agent (following consultation with the Technical Adviser) approves such
expenditures within six (6) weeks of any such expenditures; and

(© with respect to the Operating Budget, a deviation of up to an amount in the aggregate of up to ten percent (10%) in any line item shall be permitted, without, for the avoidance
doubt, any approval from the Senior Agent or the Technical Adviser.

The “Powertrain of the IPP” includes the two gas turbines and one steam turbine of the IPP, together with each of the turbines' respective generators including the critical auxiliary
systems related thereto.

Direct Agreements

The Borrower must ensure that, upon the request of the Senior Agent, each party to a Project Document that is entered into after the Signature Date entersinto a Direct Agreement with
the Senior Agent in relation to that Project Document in form and substance satisfactory to the Senior Agent.

Project Guarantees

@ The Borrower must procure the issuance and maintenance of each Project Guarantee and each Documentary Credit in accordance with this Agreement and the relevant
Transaction Document.
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18.24

19

191

(b)

©

(d)

©

The Borrower must ensure that the Project Guarantees which are bank guarantees are issued by banks or financial institutions which are Acceptable Banks at the time of
issuance. If the issuer of any such Project Guarantee ceases to be an Acceptable Bank, the Borrower must procure that the relevant Project Guarantee is replaced by one issued
by an Acceptable Bank forthwith in accordance with the terms of the relevant Transaction Document.

The Borrower must not (and must procure that each other Major Project Party does not) take any steps to enjoin or otherwise restrain:

(i) any issuer of Project Guarantee, from paying any Senior Finance Party in accordance with the terms of that Project Guarantee;
(i) any Senior Finance Party, from taking any steps which may be a precondition to obtaining payment in accordance with the terms of any Project Guarantee; or
(iii) any Senior Finance Party, from using the money received by it under the terms of any Project Guarantee in accordance with the Senior Finance Documents.

The Borrower must assign each Project Guarantee in favour of the Security Agent and procure the delivery to the Security Agent of the original of each Project Guarantee
promptly upon itsissuance and in any event, by no later than the date (if any) specified in the relevant Transaction Document.

At the request of the Borrower, the Senior Agent or the Security Agent shall exercise the rights under each Project Guarantee.

Reserved Discretions

The Borrower must exercise the Reserved Discretions in accordance with Schedule 10 (Reserved Discretions).

SHAREHOLDERSRELATED COVENANTS

Share Capital

@

(b)

Except as provided below, the Borrower must not:

(i) issue any options, warrants or other rights to subscribe, purchase or acquire any share capital of the Borrower or securities convertible into or exchangeable for its
share capital;

(ii) alter any rights attaching to itsissued shares as at the Signature Date;

(iii) issue any voting capital or any other instrument which provides the entity holding such instrument with any influence over the Borrower and/or right for any

distributionsin respect of capital (of whatever kind) from the Borrower; or
(iv) grant or create any rights or options to participate directly or indirectly in its revenues or profits.

Paragraph (a) does not apply to any sharesissued in accordance with the Equity Subscription Agreement.
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19.2

193

(©) The Borrower must ensure that it has sufficient authorised, unissued share capital to issue shares when subscribed for by the Shareholders under the Equity Subscription

Agreement.

(d) Other than pursuant to the Equity Subscription Agreement, the Borrower must not permit or consent to any transfer of shares of the Borrower without the prior consent of the
Senior Agent.

(e If asaresult of any contemplated transfer of shares of the Borrower (directly or indirectly), the tax exemption specified in Clause 9(2) of the Income Tax Ordinance (New Version)

5721-1961 will not apply to certain Senior Finance Parties, the Senior Agent shall be entitled not to consent to such transfer.
Arrangementswith Related Parties
The Borrower must not enter into any transaction, agreement or arrangement with a Related Party other than:
@ as expressly contemplated by the Transaction Documents;

(b) aPPA with an entity Controlled directly or indirectly by the ultimate material individual owner of the Initial Shareholder as of the Signature Date (in which case Clause 18.7 shall

apply); or
(©) with the prior written consent of the Senior Agent.
Distributions
@ The Borrower must not make any Distribution unless all of the following conditions have been met:
(i) the Actual Completion Date has occurred;
(i) at least three (3) Repayment Instalments have been paid;
(iii) at least twelve (12) months have elapsed since the Commercial Operation Date.
(iv) thereis no Event of Default outstanding or Potential Default (or no Default would result from the payment or transfer);
v) [***]
(vi) the DSRA isfully funded and all other Reserve Accounts are funded to their Required Level;
(vii) Distribution is made after the most recent second quarter or annual financial statements of the Borrower, which, as confirmed by an auditor, use the proper base data

for the calculation of the historic Ratio specified in paragraph (v) of this sub-Clause and the distributed amounts do not exceed the amount of cash and cash
equivalents pursuant to such financial statements;

(viii) the Senior Agent has received from the Borrower an Historic Statement;

(ix) subject to paragraph (vi) above, after the Distribution thereis at least NIS twelve million NIS (NIS 12,000,000) (linked to the Base Index) standing to the credit of the
Proceeds Account (not taking into consideration amounts standing to the credit of the Proceeds Account but which are payable to |EC as set forth in paragraph (xi)
below);
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(b)

(x) the amount of the Distribution is transferred to the Distribution Account after all Repayment Instalments which were due on the most recent Repayment Date have
been paid in full;

(xi) acalculation of the amounts due from, and payable (in accordance with its payment terms) to, |EC (including any fine imposed by |EC) has been made (calculated as
of the most recent Calculation Date) to the satisfaction of the Senior Agent;

(xii) the Borrower has entered into aModified Gas Supply Agreement as approved by the Senior Agent in accordance with Clause 18.6(b) (Gas Agreements) above;

(xiii) the Borrower has delivered to the Senior Agent a Borrower’s certificate, signed by two of its authorised signatories (one of whom shall be the Borrower’'s CFO),
certifying that the Distribution isin compliance with Applicable Laws, including the required Equity (‘hon atzmi’) prescribed by the Electricity Legislation;

(xiv) on each Scheduled Calculation Date of any calendar year, the Borrower has demonstrated to the Senior Agent that it has sufficient funds to meet any Take-or-Pay
payments under the Gas Supply Agreement which are payable by the Borrower until the next Scheduled Calculation Date;

(xv) no Force Majeure Event, which its consequences with respect to the Project are continuing, has occurred.

(xvi) in the event the IPP ceases to comply with the terms of the definition of “Cogeneration Production Unit” under the Electricity Sector Regulations (Cogeneration)

2004, the Borrower has demonstrated to the full satisfaction of the Senior Agent that it has sufficient funds to meet any payments due to |EC or the PUA as aresult
of itsfailure to comply with the terms of the definition of “ Cogeneration Production Unit”; and

(xvii) there are no more than two (2) Distributionsin atwelve (12) month period.
Without limiting sub-Clause (a) above, the Senior Agent shall, upon

(i) receipt of a written request from the Borrower, in which the Borrower shall confirm that the conditions specified in paragraphs (i) through (xvii) of sub-Clause (a)
above have been satisfied; and

(i) if indeed all of the conditions specified in paragraphs (i) through (xvii) of sub-Clause (a) above are satisfied with respect to a Calculation Date;

confirm to the Account Bank in writing the amount which the Senior Agent determines as the amount of the Distribution that could have been made as of such Calculation Date
in accordance with the Senior Finance Documents.
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20.2

20.3

©

(d)

(e

Notwithstanding sub-Clause (a) above, upon the first Utilisation date under the Long Term Facility, to the extent that the ratio of (x) Equity to (y) the aggregate amount of (i) the
Total Long Term Commitments plus (ii) the amount of the Loans under the Long Term Facility plus (iii) the Total DSRA Commitments exceeds 20:80, the Borrower shall be
entitled to make a payment to the Shareholders in an amount by which such ratio is exceeded (the “First Reconciliation Amount”) subject only to (i) compliance with
Applicable Law and (ii) there being no Default outstanding at such time. The Senior Agent shall confirm to the Account Bank in writing the First Reconciliation Amount.

Notwithstanding sub-Clause (a) above, upon the Second Reconciliation Date, to the extent that the ratio of (x) Equity to (y) the aggregate amount of (i) the Total Outstanding
(other than with respect to the Working Capital Facility) and (ii) the Total VAT Commitments (calculated as of the Second Reconciliation Date) exceeds 20:80, the Borrower shall
be entitled, subject to providing a confirmation signed by the Borrower's CEO or the Borrower's CFO that no additional Requests will be submitted for Loans under the Long
Term Facility, the DSRA Facility or the Standby Facility, to make a payment to the Shareholders in an amount by which such ratio is exceeded provided that the Total
Outstanding immediately following such payment shall not exceed eighty percent (80%) of the aggregate amount of (x) Equity and (y) the Total Outstanding immediately prior
to making such payment (the “ Second Reconciliation Amount”) subject only to (i) compliance with Applicable Law, and (ii) there being no Event of Default outstanding at such
time. The Senior Agent shall confirm to the Account Bank in writing the Second Reconciliation Amount.

“Second Reconciliation Date” shall mean the earlier of (i) fifteen (15) days following Commercia Operation Date, or (ii) the later of (a) the last day of the Availability Period of
the Standby Facility or (b) the last day of the Availability Period of the Long Term Facility.

Payments under sub-Clause (c) and (d) above may be made in any way permitted under the Electricity Legislation.

DEFAULT

Events of Default

Each of the events set out in Clauses 20.2 (Non-Payment) to 20.26 (Material Adverse Effect) isan Event of Default.

Non-Payment

A Principal Project Party does not pay on the due date any amount payable by it under the Senior Finance Documents in the manner required under the Senior Finance Documents,
unless the non-payment is remedied within five (5) Business Days of the due date.

Breach of Other Obligations

@

The Borrower does not comply with any term of Clause 17.4 (Negative Pledge), 17.5 (Existence), 17.6 (Disposals), 17.7 (Financial Indebtedness), 17.9 (Loans), 17.11 (Security
Interests), 18.16 (Treasury Transactions), 18.20 (Insurances), 18.20 (Syndication and Rating), 18.21 (Budgets), 18.24 (Project Guarantees); 19.1 (Share Capital) or 19.3
(Distributions).
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20.5

(b) If the Borrower or any Shareholder does not comply with any term of the Equity Subscription Agreement.

(0 A Principal Project Party does not comply with any other term of the Senior Finance Documents not already referred to in this Clause 20, unless the non-compliance:
0] is capable of remedy, and
(ii) is remedied or waived within the shorter of fourteen (14) days and any grace period provided under the applicable Senior Finance Document of the earlier of the

Senior Agent giving notice and the relevant party becoming aware of such non-compliance.

(d) The |EC does not comply with the terms of the form of confirmation executed by the |EC pursuant to the terms of the Fixed Charge, unless the non-compliance:
(i) is capable of remedy; and
(i) isremedied within five (5) days of the Senior Agent giving notice to the |EC of the non-compliance.

Misrepresentation

A representation made or repeated by a Principal Project Party in any document delivered by or on behalf of such Principal Project Party under any Senior Finance Document (other than
such documents set forth in Clause 20.12 (Project Documents and Direct Agreement) below, in respect of which, Clause 20.12 (Project Documents and Direct Agreement) applies) is
incorrect in any material respect when made or deemed to be repeated, unless the circumstances giving rise to the misrepresentation:

(€] are capable of remedy; and

(b) are remedied or waived within fourteen (14) days - with respect to the Borrower or any entity listed under paragraph (i) to the definition of Major Project Party, or forty five (45)
days — with respect to any other Principal Project Party, of the earlier of the Senior Agent giving notice and the relevant party becoming aware of the misrepresentation.

Cross-Default
Except as provided below, any of the following occursin respect of a Principal Project Party:

@ any of its Financial Indebtedness, is not paid when due: (i) after expiry of any originally applicable grace period, or (ii) with respect to any Major Project Party— any grace period
extended by the applicable financing sources to such Major Project Party;

(b) any of its Financial Indebtedness:

@) becomes prematurely due and payable; or
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(i) is placed on demand;

in each case, as aresult of an event of default (howsoever described); or
(©) any commitment for its Financial indebtedness is cancelled or suspended as aresult of an event of default (howsoever described);
An Event of Default shall only occur under this Clause 20.5 with respect to a Major Project Party, if, (i) in the opinion of the Senior Agent, the events set forth in sub-clauses (a) to (c)
above, have an adverse effect on the ability of such Person to perform its obligations with respect to the Project and the estimated value of such unperformed obligations exceeds one
hundred thousand USD (USD 100,000), and (ii) with respect to a Major Project Party listed in paragraphs (c), (f) and (h) of the definition of “Major Project Party”, the Borrower does not
replace such Major Project Party with an entity satisfactory to the Senior Agent and does not enter into arrangements with such substitute entity satisfactory to the Senior Agent within
ninety (90) days of the occurrence of the events set forth in sub-clauses (i) to (iii) above.

20.6 Insolvency

@ Except as provided below, any of the following occursin respect of a Principal Project Party:

(i) itis, or isdeemed for the purposes of any law to be, unable to pay its debts as they fall due or insolvent;
(i) it admitsitsinability to pay its debts asthey fall due;
(iii) it announces an intention to suspend making payment on any of its Financial Indebtedness due to actual or anticipated financial difficulties;
(iv) by reason of actual or anticipated financial difficulties, it begins negotiations with any creditor for the rescheduling of its Financial Indebtedness; or
(v) amoratorium is declared in respect of itsindebtedness;
(b) If amoratorium occurs pursuant to sub-clause (a)(v) above, the ending of a moratorium will not remedy any other outstanding Event of Default under this Agreement.

(c) An Event of Default shall only occur under this Clause 20.6 with respect to aMajor Project Party listed in paragraphs (c), (f) and (h) of the definition of “Major Project Party”, if
the Borrower does not replace such Major Project Party with an entity satisfactory to the Senior Agent and does not enter into arrangements with such substitute entity
satisfactory to the Senior Agent, within ninety (90) days of the occurrence of any of the events set forth in sub-clause (a) above;

20.7 I nsolvency Proceedings
@ Except as provided below, any of the following occursin respect of the Principal Project Party:

(i) any step istaken with aview to amoratorium or adebt restructuring with respect to a Financial Indebtedness (by reason of actual or anticipated financial difficulties)
with any of its creditors;
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(if)

(il
(iv)
(v)

(vi)

(vii)

ameeting of its shareholders, directors or other officersis convened for the purpose of considering any resolution, to petition for or to file documents with a court or
any registrar for its winding-up, administration or dissolution or any such resolution is passed (including on atemporary basis);

any Person presents a petition, or files documents with a court or any registrar for its winding-up, administration or dissolution (including on atemporary basis);
an order for its winding-up, administration or dissolution is made (including on atemporary basis);

any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, administrator or similar officer is appointed in respect of it or any of its
material assets (including on atemporary basis);

its partners, shareholders, directors or other officers request the appointment of, or give notice of their intention to appoint a liquidator, trustee in bankruptcy,
judicial custodian, compulsory manager, receiver, administrative receiver, administrator or similar officer (including on atemporary basis); or

any other analogous step or procedure istaken in any jurisdiction.

(b) Sub-clause (a) above does not apply:

0]
(if)

to any step or procedure which is taken with the consent of the Senior Agent; or

with respect to a Major Project Party, a petition for winding-up, administration or dissolution presented by any third party, or a shareholder request to convene a
meeting as described in sub-clause (a)(ii) above, which:

(A) isfrivolous or vexatious; or

(B) is being contested in good faith and with due diligence and in the opinion of the Senior Agent, such petition does not affect the ability of such Major
Project Party to perform its obligations with respect to the Project and the estimated value of such unperformed obligations exceeds one hundred
thousand USD (USD100,000); and

© in each case, isdischarged or struck out within ninety (90) days.

(c) An Event of Default shall only occur under this Clause 20.7 with respect to aMajor Project Party listed in paragraphs (c), (f) and (h) of the definition of “Major Project Party”, if
the Borrower does not replace such Major Project Party with an entity satisfactory to the Senior Agent and does not enter into arrangements satisfactory to the Senior Agent
with such substitute entity, within ninety (90) days of the taking or occurrence of any of the steps or procedures referred to in sub-clause (a) above.

20.8 Creditors Process

Any attachment, sequestration, distress, execution or analogous event affects any asset(s) of the Borrower, or material asset(s) of aMajor Project Party provided that,

126




20.9

20.10

(b)

with respect to any Major Project Party, such action is not discharged within forty-five (45) days or such longer period as permitted in the discretion of the Senior Agent; and

with respect to aMajor Project Party listed in paragraphs (c), (f) and (h) of the definition of “Major Project Party”, the Borrower does not replace such Major Project Party with
an entity satisfactory to the Senior Agent and does not enter into arrangements with such substitute entity satisfactory to the Senior Agent, within ninety (90) days of the
taking of such action.

Cessation of Business

@
(b)

Except as provided in sub-clause (b) below, aPrincipal Project Party ceases, or threatens to cease, to carry on business.

An Event of Default shall only occur under this Clause 20.9, with respect to a Major Project Party listed in paragraphs (c), (f) and (h) of the definition of “Major Project Party”, if
the Borrower does not replace such Major Project Party with an entity satisfactory to the Senior Agent and does not enter into arrangements with such substitute entity
satisfactory to the Senior Agent, within ninety (90) days of the occurrence of any of the events set forth in sub-clause (a) above.

Effectiveness of Transaction Documents

@
(b)

(d)

(e

It isor becomes unlawful for any Person (other than a Senior Finance Party) to perform any of its material obligations under the Transaction Documents.

Any part of a Transaction Document (other than immaterial provisions) is or becomes or is alleged by any party to beinvalid, illegal, ineffective, not binding or unenforceablein
accordance with its written terms for any reason, provided that with respect to Power Purchase Agreements (other than Material PPAs), in the opinion of the Senior Agent this
has, or would reasonably likely to result in, a Material Adverse Effect, and provided that the circumstances referred to in this sub-clause (b) with respect to the Bazan
Agreement will not constitute an Event of Default, if, within forty five (45) days of the occurrence of such circumstances, the Borrower enters into a Gas Resale Agreement in
accordance with this Agreement.

A Security Document does not create the security it purports to create or is otherwise ineffective, unenforceable, invalid, or illegal, or the ranking or priority of such Security
Document is affected, or any party thereto shall so assertsin writing.

Any party (other than a Senior Finance Party) to a Transaction Document repudiates or rescinds a Transaction Document, disclaims aliability under any Transaction Document
or evidences an intention to repudiate or rescind a Transaction Document or disclaim aliability under any Transaction Document.

Any provision of a Transaction Document is amended or waived, assigned or transferred without the prior consent of the Senior Agent (including where such amendment,
waiver, assignment or transfer isrequired under or pursuant to any Applicable Law).
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20.11

20.12

20.13

20.14

Transaction Authorisations

Any material Transaction Authorisation obtained (or, with respect to sub-clause (b) below - required) by the Borrower, the EPC Contractor, the Operator, any Shareholder or any
guarantor of any such entities:

@
(b)
©
(d)
©
()

is modified or amended in any material respect without the prior consent of the Senior Agent;
is not obtained or effected by thetimeit isrequired;

isrevoked or cancelled or otherwise ceasesto bein full force and effect;

isnot renewed or isrenewed on less favourable terms;

is suspended; or

is otherwise breached.

Project Documentsand Direct Agreement

@
(b)
(©

(d)

In this sub-Clause, “Project Party” means any party (other than the Senior Finance Parties) to a Project Document.
A material representation or warranty given by any Project Party under any Project Document or Direct Agreement isincorrect.

Any Project Party is in material default under any Project Document or Direct Agreement and such default has not been cured with the expiry of a grace period under the
relevant Project Document.

Any:
(i) Project Document or Direct Agreement is terminated, cancelled or suspended, or becomes capabl e of being terminated, cancelled or suspended; or
(ii) A Project Party issues anotice of termination of that Project Document;

in each case otherwise than by reason of full performance of the agreement or expiry of itsterm.

Organisational Documents

Without the prior consent of the Senior Agent, any change is made to the Borrower’s Organisational Documents.

Completion

@ The Commercial Operation Date does not occur on or before the Longstop Date.

(b) By the date that is three (3) years from the Longstop Date, any of the Transaction Authorizations required by Applicable Law to be obtained for the completion and operation
of the Project has not been obtained or is not in full force and effect.

(©) There is a Forecast Funding Shortfall at any time prior to the Commercial Operation Date and the Borrower has not demonstrated to the satisfaction of the Senior Agent by

fourteen (14) Business Days after the earlier of: (i) Senior Agent or the Technical Adviser notifying the Borrower and (ii) the Borrower first becoming aware of the existence of
such Forecast Funding Shortfall, that such shortfall will be remedied within five (5) Business Days of the occurrence of the same.
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20.15

20.16

(d)

The Senior Agent concludes (following consultation with the Technical Adviser) that there is no reasonable prospect of the Commercial Operation Date occurring on or before
the Longstop Date.

(e The Borrower or the EPC Contractor fails to implement diligently any course of action detailed in a Remedial Plan (as defined in the EPC Contract) or in an acceleration plan
approved by the Borrower and the Senior Agent pursuant to the EPC Contract.

(f) The Borrower agrees to any extra Project Works without the prior approval of the Senior Agent.

Abandonment

The Borrower, the EPC Contractor or the Operator abandons all or a material part of the Project Facilities unless such abandonment is a result of a Force Majeure Event, in which case
Clause 20.21 (Force Majeure) shall apply. The Borrower or the EPC Contractor will be deemed to have abandoned the Project Facilities if they fail to perform a significant part of the
operations at the Project Facilities or if no significant work or service is performed or provided by it for a continuous period in excess of forty five (45) days other than (a) during a period
of scheduled cessation of operations or (b) as approved by the Senior Agent.

Project Events

@ Prior to the Construction Completion Date, the Project Works are suspended for a continuous period in excess of forty five (45) days, other than (i) during a period of scheduled
cessation of the Project Works, or (ii) as approved by the Senior Agent, or (iii) asresult of a Force Majeure Event, in which case Clause 20.21 (Force Majeure) shall apply.

(b) Following the Construction Completion Date, the Project Facilities are shutdown for consecutive periods in aggregate in excess of sixty (60) days in any twelve (12) months
period, other than (i) during a period of scheduled cessation of operations or (ii) as approved by the Senior Agent or (iii) as result of a Force Majeure Event, in which case
Clause 20.21 (Force Mgjeure) shall apply.

(0 The Borrower, the EPC Contractor, the Operator or the LTSA Contractor, as applicable, shall ceaseto have:

(i) theright to use the Site under, and in accordance with the terms of, the Land L ease Agreement or, for so long as the Energy Center is held by the Borrower, the right
to use the Energy Center Site under and in accordance with the terms of the Energy Center Land L ease Agreement;

(i) good title to, or freedom to use under any Applicable Laws, any other assets (including, but not limited to, intellectual property rights) necessary, customary or
desirable to implement the Project in accordance with the Transaction Documents,
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20.17

(d)
©
()

IEC

(iii) good and marketabletitle to all assets reflected initslatest audited financial statement, and

(iv) any easement, wayleaves or other rights necessary, in order to implement the Project in accordance with the Transaction Documents;

in each case free from Security Interests (other than any Permitted Security Interest), restrictions and onerous covenants.

Any Person (including any Government Authority) shall haveinitiated any action, suit or proceeding with respect to the Borrower’sright, title and interest in and to the Project.
The Electricity Legislation is amended in amanner which in the opinion of the Senior Agent has or would be likely to result in aMaterial Adverse Effect.

At any time the Finance Support Rules are no longer in effect with respect to the Borrower or the Senior Finance Parties, and no similar rules satisfactory to the Senior Agent are
in place.

Any of thefollowing:

@
(b)
©

IEC failsto pay, for two (2) consecutive months, the amounts due to the Borrower in accordance with the Permanent License, the Tariff Approval and the IEC PPA;
|EC ceases to be an Essential Service Provider;

A materia claiminrelation to the Project isfiled against IEC;

An attachment of an asset of |EC, which, in the opinion of the Senior Agent, has or is reasonably likely to have aMaterial Adverse Effect;

An event of default however so described occurs under any document evidencing or securing or relating to Financial Indebtedness of IEC, which, in the opinion of the Senior
Agent, has or isreasonably likely to have aMaterial Adverse Effect;

Any of the circumstances set out in Clause 20.6 (Insolvency) has occurred in relation to 1EC;
| EC suspends making payments on all or any class of its indebtedness or announces an intention to do so, or otherwise admits itsinability or unwillingnessto pay its Financial

Indebtedness as it falls due (other than unwillingness to pay indebtedness arising solely as a result of a dispute in respect of such indebtedness, which dispute is being
actively contested by appropriate proceedings).

None of the circumstances or events under this Clause 20.17 (IEC) will constitute an Event of Default herein if (a) a successor Essential Service Provider is appointed to replace the |EC,
and (b) such successor assumes all obligations of |EC towards the Borrower to the full satisfaction of the Senior Agent.

To the extent the terms set out in sub-clause (a) and (b) above have been met, this Clause 20.17 (IEC) shall apply with respect to the successor as if references to IEC herein were
references to the successor.
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20.18

20.19

20.20

20.21

20.22

Government Action
Any of thefollowing:

@ Any part of the Borrower’s undertaking, rights and obligations or any of its assets or its business or operations, including any part of the Project Facilities, is seized,
nationalised, confiscated or requisitioned.

(b) Any part of the Borrower’s rights under the Transaction Documentsis forfeited, suspended or otherwise abrogated by any Government Authority.

(©) All or any part of the Shareholders' share in the Borrower’s share in any of the Shareholders are seized, expropriated, nationalized, acquired, confiscated, reguisitioned or
administered.

(d) Thereis any other intervention in the Project, analogous to that referred to in sub-Clauses (a) to (c) above by or on behalf of any Government Authority.

Litigation

Any litigation, arbitration or administrative proceedings, Environmental Claim or injunction, writ, restricting order or order of any nature are current or have been issued or, to its
knowledge, pending or threatened against any Project Party which have or, if adversely determined, are reasonably likely to have aMaterial Adverse Effect.

Event of Loss

There occurs an Event of Loss, provided however that no Event of Default will occur under this Clause 20.20 (Event of Loss) if, within five (5) Business Days of the occurrence of an
Event of Loss, (i) the Borrower receives, by way of Equity Subordinated Loan, such cash proceeds as are sufficient, in the opinion of the Senior Agent, or (ii) the Borrower demonstrates
to the full satisfaction of the Senior Agent that there are sufficient other funds available, in each case, to repair or reinstate the assets damaged and destroyed and to compensate for all
consequences of the Event of Loss.

ForceMajeure

There occurs a Force Majeure Event, which entitles a Person to terminate a Project Document.

Insurance
(@ Any
(i) Insurance, Reinsurance or any other insurance required to be effected (and not waived) under any Transaction Document:
(@ isnot, or ceasesto be, in full force and effect;
(b) isrepudiated, avoided or suspended (in each case to any extent); or
(i) Any Insurer is entitled to avoid, repudiate or suspend (in each case to any extent) or otherwise reduce its liability under the policy relating to any Insurance,

Reinsurance or other insurance required to be effected under any Transaction Document,

unless with respect to Non-Material Insurances only, the Borrower procures a substitute Insurance and Reinsurance, if applicable, within five (5) Business Days of the
occurrence of the circumstances set out in sub-clauses (a) or (b) above to the full satisfaction of the Senior Agent.
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20.23

(b)

Ratios
@
(b)
(©
(d)

Any of the circumstances or events set out in Clauses 20.6(a) (Insolvency), 20.7(a) (Insolvency Proceedings), 20.8 (Creditors Process) or 20.9(a) (Cessation of Business) has
occurred with respect to an Insurer asif it were aMajor Project Party pursuant to such provisions, unless within three (3) Business Days of the Borrower becoming aware of the
occurrence of such circumstances or events, the Borrower procures, with respect to the Insurance or Reinsurance provided by such Insurer, a substitute Insurance or
Reinsurance with an Insurer, whose identity is approved by the Senior Agent (such Senior Agent’s response to be provided by the Senior Agent immediately upon Borrower’s
request).

The Projected Minimum Debt Service Cover Ratio in respect of any Calculation Date during the Commercia Operation Phaseislessthan [***].

The Projected Average Debt Service Cover Ratio in respect of any Calculation Date during the Commercial Operation Phaseis less than [***].

The LLCR in respect of any Calculation Date during the Commercial Operation Phase is less than [***].

The Borrower fails to maintain the Reserve Accounts at the Required Level in compliance with the provisions of this Agreement, provided, however, that failure to maintain the
DSRA at the Required DSRA Balance which is due solely to the pro rata distribution of funds set forth in sub-clause (11) of the Order of Payments (i.e., the amount available for

distribution of funds for the purposes set forth in sub-clause (11) of the Order of Payments is higher than the amount required to maintain the DSRA at the Required DSRA
Balance) shall not, by itself, constitute a Default or an Event of Default.

It being understood that the Borrower shall be entitled to cure the events specified in sub-clauses (a) to (c) above by procuring that its Shareholders contribute amounts to the Borrower
in accordance with the provisions set out below (the “Equity Cure Right”):

@

(b)

if the Borrower wishes to exercise the Equity Cure Right in respect of a Calculation Date, it shall procure that, on or before the date falling ten (10) days after such Calculation
Date, the Borrower receives an amount (the “Cure Amount”) of cash proceeds of a new Equity Subordinated Loan and the Cure Amount shall be deemed to be added to the
Available Cashflow for the relevant Calculation Date.

If the Borrower exercises its Equity Cure Right, the Projected Minimum Debt Service Cover Ratio, Projected Average Debt Service Cover Ratio and/or the LLCR (as applicable)
shall be recalculated accordingly in respect of the relevant Calculation Date, and, if on such basis, each of the Projected Minimum Debt Service Cover Ratio, Projected Average
Debt Service Cover Ratio and/or the LLCR (as applicable) is at least [***], any breach of the same in respect of the relevant Calculation Date shall be deemed to have been
remedied.

132




20.24

20.25

©

[***]

Owner ship of the Borrower

@ A Shareholder disposes of any of its shares or other interestsin the Borrower other than in accordance with the Equity Subscription Agreement.
(b) The Borrower issues any share capital or other securities without the prior written consent of the Senior Agent.
Hadera Paper

Notwithstanding anything to the contrary in this Clause 20 (Default), any of the following occursin respect of Hadera Paper:

@

(b)
(©
(d)
(®

()

any of the circumstances or events set out in Clauses 20.5 (Cross Default), 20.6 (Insolvency), 20.7 (Insolvency Proceedings), 20.8 (Creditors Process), 20.9 (Cessation of
Business) or 20.12 (Project Documents and Direct Agreements) has occurred;

a*“going concern warning” (‘Azharat Esek Hai') wasincluded in the most recent financial statements of Hadera Paper;

the credit rating of Hadera Paper by Maalot isbelow “BBB” or its equivalent rating by Midroog;

the quarterly EBITDA for any three fiscal quarters during any fiscal year according to the most recent financial statements of Hadera Paper is below zero;

the ratio of equity to the total assets reflected on the consolidated balance sheet of Hadera Paper (the “Hadera Asset Coverage Ratio”), according to the most recent
consolidated quarterly unaudited financial statements or the consolidated annual audited financial statements (‘yahas hon le'maazan’) is below twenty percent (20%) and

either the (x) Projected ADSCR or (y) the Historic ADSCR isless than 1.30:1; or

the equity of Hadera Paper according to the most recent consolidated quarterly unaudited financial statements or the consolidated annual audited financial statements, is less
than four hundred million New Israeli Shekels (NIS 400,000,000),

provided that an Event of Default shall only occur under this Clause 20.25 (Hadera Paper) if within fourteen (14) days of the occurrence of any of the aforementioned events or
circumstances, the Borrower: (a) does not demonstrate to the full satisfaction of the Senior Agent that its rights to use the Site in accordance with the terms of the Land Lease
Agreement and the Security | nterests with respect thereof, are not prejudiced due to such events, and (b) does not provide the Senior Agent with an updated Financial Model assuming
that the Borrower does not sell electricity and steam to Hadera Paper, and showing that each of the Ratiosis above 1.10:1.

The provisions of Clause 16.6 (Financial Model and Ratios) shall apply hereto, mutatis mutandis, provided however that a referral of any disagreement between the Senior Agent and
the Borrower to an expert shall only apply with respect to assumptions that are not related in any way to the assumption that the Borrower does not sell electricity and steam to Hadera
Paper. Otherwise, the final determination of the Senior Agent shall be binding.
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20.26

20.27

20.28

Material End User

Notwithstanding anything to the contrary in this Clause 20 (Default), any of the circumstances or events set out in Clauses 20.5 (Cross Default), 20.6 (Insolvency), 20.7 (Insolvency
Proceedings), 20.8 (Creditors' Process), 20.9 (Cessation of Business) or 20.12 (Project Documents and Direct Agreements) occurs with respect to aMaterial End User (other than Hadera
Paper), provided that within fourteen (14) days of the occurrence of any of the aforementioned events or circumstances, the Borrower does not provide the Senior Agent with an
updated Financial Model, assuming that the Borrower does not sell electricity to such Material End User and showing that each of the Ratiosis above 1.10:1.

The provisions of Clause 16.6 (Financial Model and Ratios) shall apply hereto, mutatis mutandis, provided however that a referral of any disagreement between the Senior Agent and
the Borrower to an expert shall only apply with respect to assumptions that are not related in any way to the assumption that the Borrower does not sell electricity to such Material End
User. Otherwise, the final determination of the Senior Agent shall be binding.

Material Adver se Effect

Any event or series of events occurs, which, in the opinion of the Senior Agent, has or isreasonably likely to have aMaterial Adverse Effect.

Enforcement Action

@ Without derogating from any rights of the Senior Finance Parties pursuant to the Senior Finance Documents or Applicable Law, if an Event of Default is outstanding or, with
respect to sub-clause (ix) a Default is outstanding, the Senior Agent may, and must if so instructed by the Majority Senior Lenders:

@

(i)
(i)
@iv)

v)
(vi)
(vii)
(viii)

give notice that an Event of Default is outstanding;
by notice to the Borrower cancel al or part of the Total Senior Lender Commitments under a Senior Facility or all of them;
instruct the Borrower to exercise any right under any Project Document;

commence legal proceedings against the Borrower in connection with any Senior Finance Document or entry into any creditors’ arrangement or other similar
arrangement or rescheduling of debt with the Borrower (or the creditors of the Borrower);

exercise any right of appointment of any “additional obligor” or any other substituting entity under any Project Document or Direct Agreement;
exercise any right of indemnity against the Borrower in connection with the Senior Finance Documents;

exercise any right to terminate any Senior Finance Document;

by notice to the Borrower declare that all or part of any amounts outstanding under the Senior Finance Documents are:

(A) immediately due and payable; and

(B) payable on demand by the Senior Agent;
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(b)

(©)

(ix) give notice to the Account Bank that a Default has occurred and give any directions (or instruct the Security Agent to give any directions) to the Account Bank that
the Senior Agent or the Security Agent may give under this Agreement;

(x) give notice to the Hedging Bank that an Event of Default has occurred and require the Borrower or the Hedging Bank to terminate any Hedging Agreement.
(xi) draw upon the Equity Guarantees, if applicable; or
(xii) give notice to the Borrower that security constituted by the Security Documents, or any of them, is enforceable and exercise (or instruct the Security Agent to

exercise) any rights available from time to time under the Security Documents and the Direct Agreements (including any substitution or step-in rights).
Any such notice or instruction will take effect in accordance with its terms.

If an event or occurrence constitutes an Event of Default under more than one of the provisions of this Clause 20 (Default), the Senior Agent on behalf of the Senior Lenders,
may during the continuance of such Event of Default take all actions and remedies provided hereunder upon expiration of the shortest grace period, if any, applicable to such
Event of Defaullt.

Notwithstanding anything to the contrary in this Clause 20 (Default), if an Event of Default has occurred and the Senior Agent is of the opinion that adelay in taking any action
which would be permitted upon the expiry of a grace period otherwise applicable to such Event of Default, may prejudice the ability of the Senior Finance Parties to exercise
their rights under any Senior Finance Documents, or prejudice their ability to receive full payment in accordance with the terms of the Senior Finance Documents (including by
realisation of the Security Interest), declare that with respect of such Event of Default the grace period is deemed to have expired.

Automatic Acceleration and Cancellation

At the Time of Acceleration (unless otherwise agreed by the Senior Agent):

@

(b)

all Senior Commitments shall be automatically and immediately terminated without any declaration, presentment, demand, protest or notice or any act of any kind by any Senior
Lender whatsoever; and

the entire amount of the Loans, together with accrued interest, Linkage Differentials, Make Whole Amount, and all other amounts accrued or payable under the respective
Senior Finance Documents, shall be deemed to become immediately due and payable without any declaration, presentment, demand, protest or notice or any act of any kind by
any Senior Lender whatsoever.

In this Clause 20.29 (Automatic Acceleration and Cancellation) “ Time of Acceleration” means the earlier of the time of the occurrence of any Event of Default under any of Clauses 20.6
(Insolvency) to Clause 20.8 (Creditors Process) (inclusive) with respect to the Borrower or any of its assets.
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Co-operation

If an Event of Default is outstanding the Borrower must, on the request of the Senior Agent:

@ supply to the Senior Agent a copy of any as built drawings then in its possession showing all alterations made since the commencement of operation of the Project;
(b) supply to the Senior Agent a copy of any operation and maintenance manuals or similar documents for the Project then in its possession; and
(©) co-operate fully with the Senior Agent, any Adviser and any operator of the Project Facilitiesin order to achieve (if necessary) a smooth transfer of the operation of the Project.

No Independent Action
No Senior Finance Party may, except with the prior written consent of the Senior Agent:

@ enforce or require the Senior Agent or the Security Agent to enforce any Security Interest created or evidenced by any Security Document or taken any step under a Direct

Agreement;
(b) suefor or institute any creditor’s process in respect of any obligation (whether or not for the payment of money) owing to it in respect of any Senior Finance Document;
(0 take any step for the winding-up, administration of or dissolution of, or any insolvency proceeding, or for a voluntary arrangement, scheme of arrangement or other analogous

step in relation to the Borrower or apply for any order for an injunction or specific performance in respect of the Borrower in relation to any Senior Finance Document;
(d) cancel or suspend any amount of the Total Senior Lender Commitments; or
(e terminate any Hedging Agreement unlessinstructed to do so by the Senior Agent.

It is hereby clarified, that the foregoing shall not derogate from the rights of any Senior Lender, the Issuing Bank or the Hedging Bank as set out in clauses 2.6(c) (Debt Service Reserve
Account and Guarantees Account) and 3.8 (Hedging Bank) of the Intercreditor Agreement

No Liability

No Senior Finance Party shall be liable for any failure to enforce or to maximise the proceeds of any enforcement of the Security Interests.

THE ADMINISTRATIVE PARTIES

Acknowledgment of the I nter creditor Agreement

The Borrower confirmsthat it has read the Intercreditor agreement and it fully understands, acknowledges and agrees to the provisions thereof. The Parties undertake not to amend sub-

clauses (), (f) or (g) of clause 2.13 (Resignation), clause 3.6 (Quorum at Lenders Meetings), clause 5 (Amendments and Waivers), clause 6.1 (Transfers by Senior Lenders) or clause 6.2
(c) of the Intercreditor Agreement, without the prior consent of the Borrower.
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Appointment and Duties of the Administrative Parties

For the avoidance of doubt, the Borrower shall have no claims, rights or remedies against the Administrative Parties with respect to the exercise of their rights or performance of their
obligations in accordance with the terms of the Senior Finance Documents, including where such exercise is not in accordance with the PUA Rules.

No Fiduciary Duties

The Borrower acknowledges that nothing in the Senior Finance Documents makes an Administrative Party atrustee or fiduciary for any other Party or any other Person.

Exclusion of Liability

The Borrower may not take any proceedings against any officer, employee or agent of an Administrative Party in respect of any claim it might have against the Administrative Party or in

respect of any act or omission of any kind by that officer, employee or agent in connection with any Senior Finance Document. Any officer, employee or agent of an Administrative
Party may rely on this Clause and enforceitsterms.

Information
@ The Borrower irrevocably authorises each Administrative Party to disclose to the other Senior Finance Parties any information which received by it.
(b) The Borrower irrevocably authorises each Administrative Party to disclose to the other Senior Finance Parties any information received by it in its capacity as such or which it

is required to disclose to the other Senior Finance Parties pursuant to the terms of Applicable Law (including Institutional Entity Circular No. 23-9-2015 issued by the
Commissioner on May 11, 2015).

Resignation

Without derogating from the Clause 2.13 (Resignation) of the Intercreditor Agreement, the Borrower must, and must procure that each Shareholder will, at the Borrower’s cost, take any
action and enter into and deliver any document which is required by the Security Agent to ensure that a Security Document provides for effective and perfected Security Interests in
favour of any successor Security Agent. During the term of this Agreement, the Borrower shall bear the costs incurred in connection with any action referred to in this sub-clause (f),
not to exceed an aggregate amount of fifteen thousand New Israeli Shekels (N1S 15,000) linked to the Base Index, on two occurrences during the term of the Senior Facilities Agreement.
RESERVED

EVIDENCE AND CALCULATIONS

Accounts

Accounts maintained by a Senior Finance Party in connection with this Agreement are prima facie evidence of the matters to which they relate for the purpose of any litigation or
arbitration proceedings.

137




232

233

24

24.1

242

243

244

245

24.6

24.7

Certificatesand Deter minations

Any certification or determination by a Senior Finance Party of arate or amount under the Senior Finance Documents will be prima facie evidence of the mattersto which it relates.

Calculations

Any interest or fee accruing under a Senior Finance Document accrues from day to day and is calculated on the basis of the actual number of days elapsed and a year of three hundred

and sixty-five (365) days or otherwise, depending on what the Senior Agent determinesis market practice.
FEES

Senior Agent Fee

The Borrower must pay to the Senior Agent an agency fee and certain other costs and expensesin the manner agreed in the Fee L etter between the Borrower and the Senior Agent.

Up-front Fee

[***]

ArrangersFee

The Borrower must pay the Arrangers afee in the manner agreed in the Fee L etter between the Arrangers and the Borrower.
Security Agent Fee

The Borrower must pay the Security Agent afeein the manner agreed in the Fee L etter between the Security Agent and the Borrower.
Account Bank Fee

The Borrower must pay the Account Bank afee in the manner agreed in the Fee Letter between the Account Bank and the Borrower.
Issuing Bank Fees

The Borrower must pay to the I ssuing Bank feesin the manner agreed in the Fee Letter between the Issuing Bank and the Borrower.
Commitment Fee

(b) [***]

(0 Commitment fees are payable quarterly in arrears on the first Business Day following the end of each calendar quarter.
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(d) Accrued commitment fees are also payable to the Senior Agent on the date on which the Commitment under a Senior Facility is cancelled in full. If this Agreement is terminated
prior to the First Utilisation, accrued commitment fee will be payable by the Initial Shareholder.

INDEMNITIES

Currency Indemnity

@ The Borrower must, as an independent obligation, indemnify each Senior Finance Party against any loss or liability which that Senior Finance Party incurs as a consequence of :
(i) that Senior Finance Party receiving an amount in respect of the Borrower’s liability under the Senior Finance Documents; or
(ii) that liability being converted into a claim, proof, judgment or order;

inacurrency other than the currency in which the amount is expressed to be payable under the relevant Senior Finance Document.

(b) Unless otherwise required by Applicable Law, the Borrower waives any right it may have in any jurisdiction to pay any amount under the Senior Finance Documents in a
currency other than that in which it is expressed to be payable.

Other Indemnities
@ The Borrower must indemnify each Senior Finance Party against any loss or liability which that Senior Finance Party incurs as a consequence of :
(i) the occurrence of any Event of Default;

(i) any failure by the Borrower to pay any amount due under a Senior Finance Document on its due date, including any resulting from any distribution or redistribution
of any amount among the Senior Lenders under this Agreement;

(iii) other than by reason of negligence or default by that Senior Finance Party, aLoan not being made after a Drawdown Request has been delivered for that Loan;
(iv) alLoan (or part of aLoan) not being prepaid in accordance with a Senior Finance Documents; or

The Borrower's liability in each case includes any loss or expense on account of funds borrowed, contracted for, or utilised to fund any amount payable under any Senior
Finance Document or any Loan.

(b) A Senior Finance Party shall, as soon as reasonably practicable after receiving claim by a third party in respect of which that Senior Finance Party claims an indemnity under
sub-Clause (a) above, give notice of that third party claim to the Borrower.

(©) The Borrower must indemnify each Agent (no later than seven (7) Business Days from the date of receipt of a detailed demand) against any loss or liability incurred by that
Agent as aresult of:

0} investigating any event which that Agent reasonably believes to be a Default, it being clarified that an appointment of an Adviser in connection with the aforesaid
(to the extent applicable) shall be subject to Clause 29 (Advisers); or
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(i) acting or relying on any notice by the Borrower which that Agent reasonably believes to be genuine, correct and appropriately authorised.

(d) The Borrower must indemnify each Senior Finance Party against any loss or liability incurred by that Senior Finance Party as a result of any actual or alleged breach of any
Environmental Law by any Person in relation to the Project.

EXPENSES

Initial Costs

The Borrower shall be responsible for paying the costs and expenses of the Advisersin connection with the negotiation and execution of the Senior Finance Documents, as approved in
advance by the Borrower. The Borrower must, within thirty (30) days of written demand, pay to each Administrative Party the amount of all costs and expenses (including legal fees)
reasonably incurred by it in connection with the negotiation, preparation, printing, execution and syndication of the Senior Finance Documents, provided in each case that such costs
and expenses have been approved in advance by the Borrower (acting reasonably).

Subsequent Costs

The Borrower must pay to each Agent the amount of all costs and expenses (including legal fees) reasonably incurred by it in connection with:

@ the negotiation, preparation, printing and execution of any Senior Finance Document (other than a Transfer Certificate) executed after the Signature Date; and

(b) any amendment, waiver or consent requested by or on behalf of the Borrower or specifically allowed by this Agreement, it being clarified that an appointment of an Adviser in
connection with the aforesaid (to the extent applicable) shall be subject to Clause 29 (Advisers).

Enfor cement Costs

The Borrower must pay to each Senior Finance Party the amount of all costs and expenses (including legal fees, expenses of legal advisers and any VAT or similar tax) incurred by it in
connection with the enforcement of, or the preservation of any rights under, any Senior Finance Document.

AMENDMENTSAND WAIVERS

Procedure
@ Except as provided in Clause 27 (Amendments and Waivers) any term of the Senior Finance Documents may be amended or waived with the agreement of the Borrower and the
Majority Senior Lenders.

Notwithstanding the foregoing, (i) subject to Clause 21.1 (Acknowledgement of the Intercreditor Agreement) above, any term of the Intercreditor Agreement may be amended
or waived without the consent of the Borrower; (ii) any term of the Hedging Agreement may be amended or waived with the approval of the Borrower, the Hedging Bank and
the Magjority Senior Lenders; and (iii) the Senior Agent may effect (a) administrative amendments or waivers and (b) amendments to Schedule 1 (Senior Lenders and their
Commitments) of this Agreement, pursuant to Clause 28 (Changes to the Parties) without the consent of the Borrower, and in each case without the consent of the Majority
Lenders.
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(b)

(©

(d)

©

The Senior Agent may effect, on behalf of the Senior Finance Parties, an amendment or waiver of any Senior Finance Document to which the Borrower and the relevant Senior
Finance Parties have agreed in accordance with this Clause.

The Senior Agent must promptly notify the other Parties of any amendment or waiver effected by it under sub-Clause (b) above. Any such amendment or waiver is binding on
all the Parties.

The share in any Loan, undrawn Commitment or Commitment of any Senior Lender which does not reply to a request for consent under a Senior Finance Document within
fifteen (15) Business Days (or such longer period as the Borrower and the Senior Agent may agree) after receipt of a request from the Senior Agent will be excluded for the
purpose of determining whether the required proportion of Senior L enders have agreed.

In ascertaining the Majority Senior Lenders or whether any given percentage (including, for unanimity) of the Total Senior Lender Commitments has been obtained to approve
any request for a consent, waiver, amendment or other vote under the Senior Finance Documents, a Defaulting Lender's Commitment and share in any outstanding Loans will
be reduced to zero.

Waivers and Remedies Cumulative

Therights of each Senior Finance Party under the Senior Finance Documents:

@
(b)
(©

may be exercised as often as necessary;
are cumulative and not exclusive of its rights under Applicable Law; and

may be waived only in writing and specifically.

Delay in exercising or non-exercise of any right is not awaiver of that right.

CHANGESTO THE PARTIES

Assignmentsand Transfers by the Borrower

The Borrower may not assign or transfer any of itsrights or obligations under the Senior Finance Documents without the prior consent of all the Senior Lenders.

Transfersby Senior Lenders

A Senior Lender may assign or transfer all or any of its rights, benefits and obligations under the Senior Finance Documents pursuant to clause 6 (Changes to the Parties) of the
Intercreditor Agreement.
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Resulting Increased Costsand Tax Payments

If:

@
(b)

a Senior Lender assigns or transfers any of its rights and obligations under the Senior Finance Documents or changes its Facility Office; and

asaresult of circumstances existing at the date the assignment or transfer occurs, the Borrower would be obliged to pay a Tax Payment or an Increased Cost;

then the Borrower need only pay that Tax Payment or Increased Cost to the same extent that it would have been obliged to if no assignment, transfer or change had occurred.

Replacement of a Defaulting Senior Finance Party

@

(b)

(d)

If a Senior Lender has become a Defaulting Lender, each other Senior Lender shall be entitled to advance the Defaulting Lender’s participation in any Loan and shall provide
notice to the Senior Agent of its intention to do so within ten (10) days of receipt of the notice specified in Clause 2.9(b)(iii) (The Administrative Parties) of the Intercreditor
Agreement), in which case the Senior Agent, the Borrower and the Defaulting Lender must transfer the Defaulting Lender’s remaining Commitments under this Agreement pro
rata to each other Finance Party that has notified the Borrower and the Senior Agent that it wishes to accept the transfer of that Defaulting Lender’s rights and assume that
Defaulting Lender's obligations with respect to the remaining Commitments under this Agreement (each such Finance Party being a“Replacement Lender”).

In the event that no such notice is provided within the ten-day period specified in sub-Clause 28.4(a), the Borrower shall be entitled, for a period of 45 days from receipt of the
notice specified in in Clause 2.9(b)(iii) (The Administrative Parties) of the Intercreditor Agreement, to replace that Defaulting Lender by requiring that Defaulting Lender to (and
that Defaulting Lender must) transfer in accordance with this Agreement all (and not part only) of its rights and obligations under this Agreement to a new lender (a “New
Replacement Lender”) selected by the Borrower, and which satisfies the conditions required to be a Senior Lender specified in Clause 6.1 (Transfers by Senior Lenders) of the
Intercreditor Agreement. The Senior Agent shall cooperate with the Borrower in order to assist the Borrower in its effortsto find a New Replacement Lender.

Prior to the replacement of a Defaulting Lender under this Clause, no Senior Lender shall be obligated to advance its share of any Loan. Any amounts advanced by the Senior
Lenders to the Senior Agent in respect of a Loan which have not been made available to the Borrower in circumstances where there is a Defaulting Lender in respect of that
Loan, shall be reimbursed by the Senior Agent to that Senior Lender.

Any transfer of rights and obligations of a Defaulting Lender under this Clause is subject to the following conditions:

(i) the purchase price payable pro rata by the New Replacement Lender to the Defaulting Lender at the time of the transfer is equal to the outstanding principal amount

of that Defaulting Lender's participation in the outstanding Loans and all accrued interest and other amounts payable in relation to that Commitment under the
Finance Documents;
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(i) neither the Senior Agent nor the Defaulting Lender will have any obligation to the Borrower to find a Replacement Lender or aNew Replacement Lender;
(iii) the transfer must take place on the last day of the next Interest Period immediately following the end of the period of time referred to in sub-Clause (b) above; and
(iv) in no event will the Defaulting Lender be required to pay or surrender to a Replacement Lender or the New Replacement Lender any of the fees received by the

Defaulting Lender under the Finance Documents in connection with events occurring prior to the transfer of Commitments of the Defaulting Lender to the New
Replacement Lender pursuant to the provisions of this Clause 28 and clause 6 (Changes to the Parties) of the Intercreditor Agreement.

ADVISERS

@

(b)

(©

(d)

©

Subject to sub-clause (b) below, the Senior Agent may:
(i) appoint additional advisersto act on behalf of the Senior Finance Partiesin relation to the Project; and
(i) if any Adviser resigns or its appointment otherwise ceases or is terminated, appoint areplacement Adviser.

Prior to the appointment of an adviser pursuant to sub-clause (a) above, the Senior Agent is required to: (i) provide to the Borrower alist of three (unlessif not possible, then
two) Persons acceptable to it as being appointed as an adviser in the subject matter, and (ii) the Borrower will have a reasonable opportunity to discuss with the proposed
advisers the terms of their employment. The foregoing shall not apply: (i) if, in the opinion of the Senior Agent, the appointment of any adviser pursuant to sub-clause (a) above
isamatter of urgency, (ii) if such appointment is required in connection with circumstances in which the Senior Agent believes that a Default has occurred or is outstanding, or
(iii) reasons of confidentiality justify such appointment to be made without the Borrower being involved.

Without derogating from the generality of sub-clause (a) above, the Senior Agent shall appoint advisers for the purpose of examining from time to time and at |east once every
year the effectiveness of the Security Interests granted pursuant to the Security Documents and, to the extent necessary (if requested by any Senior Lender), examining the
assets pledged under the Security Documents.

Without derogating from sub-clauses (a)-(c), the Borrower must pay to the Senior Agent the amount of all costs and expenses (including legal fees) reasonably incurred by the
Senior Agent in connection with any appointment under this Clause.

The Borrower must co-operate in good faith with each Adviser. If the Borrower is required to supply any information to the Senior Agent under this Agreement and the Senior
Agent so requests, the Borrower must supply a copy of that information to each Adviser.
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The Borrower must pay the amount of all fees, costs and expenses (including any value added tax) payable to any Adviser.

DISCLOSURE OF INFORMATION

Confidentiality

@

(b)

(©

Each Senior Finance Party must keep confidential any information supplied to it by or on behalf of the Borrower, another Senior Finance Party or a Major Project Party in
connection with the Transaction Documents. However, a Senior Finance Party is entitled to disclose information:

(i) which ispublicly available, other than as aresult of abreach by that Senior Finance Party of this Clause;

(i) in connection with any legal, arbitration, regulatory or administrative proceedings that require the disclosure of such information;
(iii) if required to do so under any Applicable Law;

(iv) to a Government Authority that require the disclosure of such information;

v) toits professional advisers (provided that they are subject to confidentiality obligations as set out in this clause);

(vi) to the extent allowed under sub-Clause (b) below; or

(vii) with the agreement of the Borrower in its sole discretion.

A Senior Finance Party may discloseto (i) an Administrative Party hereunder or to another Senior Finance Party; or (ii) an Affiliate or any Person with whom it may enter, or has
entered into, any kind of transfer, participation or other agreement in relation to this Agreement or a Senior Facility (a“Participant”):

(i) acopy of any Transaction Document;
(i) any information which that Senior Finance Party has acquired under or in connection with any Transaction Document;
(iii) any information relevant to that Senior Finance Party that it is required to disclose, and to the extent so required, by the Institutional Entities Circular 2015-9-23

issued by the Commissioner based on the recommendations of the Goldschmidt Committee.

However, before a Participant may receive any confidential information, it must agree in writing with the relevant Senior Finance Party to keep that information confidential on
the terms of sub-Clause (a) above.

The provisions of this Clause 30 (Disclosure of Information) shall not apply to:

(i) any information already known to any recipient, other than by reason of a breach by such recipient of this Clause 30 (Disclosure of Information), which such
recipient would otherwise be free to disclose;

(i) any information subsequently received by any recipient, other than by reason of a breach by such recipient of this Clause 30 (Disclosure of Information ), which the
recipient would otherwise be free to disclose;
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(d)

(iii) any information which is or becomes public knowledge, other than by reason of a breach by such recipient of this Clause 30 (Disclosure of Information); or

(iv) any information disclosed by any Principal Project Party, IEC, or anyone on their behalf to athird party without breaching any obligations of confidentiality by such
entity.

This Clause 30 (Disclosure of Information) supersedes any previous confidentiality undertaking given by a Senior Finance Party in connection with this Agreement prior to it
becoming a Party.

Use of Websitesfor Delivery of Information

@

(b)
(©)

(d)

©

(U]

@

The Borrower may satisfy its obligations under the Senior Finance Documents to deliver any information to the other Senior Finance Parties by posting such information onto a
secured electronic website designated for such purpose by the Senior Agent (the “Designated Website"). Nothing in this Clause 30.2 shall derogate from the right of any
Administrative Party to deliver information by any other mean it is entitled to use pursuant to the Senior Finance Documents.

The Senior Agent shall notify the other Senior Finance Parties of the address details of the Designated Website and any relevant password specifications to accessit.

The Senior Agent may permit, at its sole discretion: (a) the access of the Borrower to the Designated Website; (b) the Borrower to satisfy its obligations to deliver information
to the Senior Lender pursuant to the Senior Finance Documents (whether in general or in a specific instance), by posting, or causing to be posted, such information onto the
Designated Website directly.

At any time, the Senior Agent may, at its sole discretion, revoke or temporarily suspend the Borrower’s access to the Designated Website and/or limit its access only to certain
information posted onto the Designated Website or parts thereof.

by giving the Senior Lenders an advance notice, the Senior Agent may replace the Designated Website from time to time. In addition, the Senior Agent may, at any time, cease
to use the Designated Website and alternatively to provide information to the Senior Lenders in any other mean of communication permitted under the Senior Finance
Documents.

The Senior Agent may notify the Senior Lenders through the Designated Website system that: (i) information has recently been added to the information posted onto the
Designated Website; or (ii) the information posted onto the Designated Website has recently been changed, such notice may be sent automatically or otherwise.

Unless the access to the Designated Website has been denied as aresult of technical failure, the information posted onto the Designated Website shall be deemed delivered to
the Senior Lender in accordance with the Senior Finance Documents as of the time of delivery of notification as set out in paragraph (f) above. Each Senior Lender must notify
the Senior Agent in any case where it became aware of atechnical failure which deniesits access to the Designated Website. If such technical failure lasted longer than three (3)
Business Days the Senior Agent shall inform the same to the other Senior Lenders and deliver the information the access thereto is denied, by any means of communication it is
entitled to under the Senior Finance Documents. It is clarified that aslong as no Senior Lender notified the Senior Agent of any technical failure which denied its access to the
Designated Website, the information posted onto the Designated Website shall be deemed received by the Senior Lenders in accordance with the Senior Finance Documents
upon the lapse of two (2) Business Days.

145




31

(h)

The Borrower represents and warrants that it is aware that the Designated Website is provided by a third party service provider and that no Senior Finance Party has any
control over the Designated Website or responsible for it, including for any damage, loss and/or expense incurred by the Borrower or any third party in connection with the
information posted onto the Designated Website or delivered therefrom, from whatever reason not controlled by the Senior Agent and the Senior Lenders. The Borrower may
not raise any claim, complaint and /or demand against any Senior Finance Party in connection with the Designated Website, including with respect to the information posted
onto the Designated Website, receipt of information therefrom, confidentiality of the information and the protection thereof.

(i) Without derogating from the foregoing, the Senior Lenders and the Borrower confirm and acknowledge that due to maintenance work, the Designated Website may from time to
time be unavailable for several hours.

0] The Borrower shall bear all costs in connection with the Designated Website. The Senior Agent shall deliver to the Borrower the payment charges and/or tax invoices issued
from time to time by the provider of the Designated Website (the “Information Costs’) and the Borrower shall pay such Information Costs on the dates specified for payment.
Without derogating from any other right the Senior Lenders have under this Agreement, in any case where the Borrower fails to fulfil its obligation to pay the Information
Costs, the Senior Agent shall be entitled to charge the Borrower’s Accounts with respect of the Information Costs.

PAYMENTS

Place

Subject to sub-Clause (b) below, unless this Agreement specifies that payments under a Senior Finance Document are to be made in another manner, all payments by a Party (other than
the Senior Agent) under the Senior Finance Documents must be made to the Senior Agent at such office or bank as it may notify to that Party for this purpose by not less than five (5)
Business Days' prior notice.

Funds

Payments under the Senior Finance Documents to an Agent must be made for value on the due date at such times and in such funds as that Agent may specify to the Party concerned
as being customary at the time for the settlement of transactionsin the relevant currency in the place for payment.
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Currency

Unless specifically determined otherwise, the amounts payable under the Senior Finance Documents are payablein NIS.

Distributionsto Senior Finance Parties

Distributions to the Senior Finance Parties shall be made in accordance with Clause 7.1 (Distributions to Senior Finance Parties) of the Intercreditor Agreement.
No Set-off or Counterclaim

@ All payments by the Senior Finance Parties to the Senior Agent shall be made without set-off or counterclaim.

(b) All payments made by the Borrower under the Senior Finance Documents must be made without set-off or counterclaim.
Business Days
@ I1f a payment under the Senior Finance Documentsis due on a day which is not a Business Day, the due date for that payment will instead be the next Business Day in the same

calendar month (if thereis one) or the preceding Business Day (if thereis not) or whatever day the Senior Agent determinesis market practice.

(b) During any extension of the due date for payment of any Financing Principal under a Senior Finance Document interest is payable on that Financing Principal at the rate payable
on the original due date.

Timing of Payments

If a Senior Finance Document does not provide for when a particular payment is due, that payment will be due within three (3) Business Days of demand by the relevant Senior Finance
Party.

RESERVED

SET-OFF

@ Subject to any restriction in this Agreement, a Senior Finance Party may set-off any matured obligation owed to it by the Borrower under the Senior Finance Documents (to the
extent beneficially owned by that Senior Finance Party) against any obligation (whether or not matured) owed by that Senior Finance Party to the Borrower, regardiess of the
place of payment, booking branch or currency of either obligation. If the obligations are in different currencies, the Senior Finance Party may convert either obligation at a
market rate of exchangein its usual course of business for the purpose of the set-off.

(b) Unless an Event of Default is outstanding, a Senior Finance Party must give notice to the Borrower before exercising any right of set-off under sub-Clause (a) above.
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36.2

SEVERABILITY

If aterm of a Senior Finance Document is or becomesillegal, invalid or unenforceable in any jurisdiction, that will not affect:
@ thelegality, validity or enforceability in that jurisdiction of any other term of the Senior Finance Documents; or

(b) thelegality, validity or enforceability in other jurisdictions of that or any other term of the Senior Finance Documents.
COUNTERPARTS

Each Senior Finance Document may be executed in any number of counterparts. This has the same effect as if the signatures on the counterparts were on a single copy of the Senior
Finance Document.

NOTICES
In writing
@ Any communication in connection with a Senior Finance Document must be in writing and, unless otherwise stated, may be given:
(i) in person, by post, fax, e-mail or any other electronic communication approved by the Senior Agent; or
(i) if between the Senior Agent and a Senior Lender, and the Senior Agent and the Senior Lender agree, by e-mail or any other electronic communication.
(b) For the purpose of the Senior Finance Documents, an electronic communication will be treated as being in writing.
(0 Unlessit is agreed to the contrary, any consent or agreement required under a Senior Finance Document must be given in writing.

Contact Details

@ Except as provided below, the contact details of each Party for all communications in connection with the Senior Finance Documents are those notified by that Party for this
purpose to the Senior Agent on or before the date it becomes a Party.

(b) The contact details of the Borrower for this purpose are:

GioraAlmogy or Hadar Levin
OPC Rotem

Ha Tichon Tower

19 HaArbaa St. P.O.B. 20709
Tel Aviv 61204 Israel

Hadarl @opcrotem.com

GioraA @opcrotem.com
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(©) The contact details of the Senior Agent, Account Bank, the Hedging Bank and Issuing Bank for this purpose are:
Noam Schweitzer and Yagel Zilka
Israel Discount Bank Ltd
Y ehudaHalevy 23, Tel Aviv, Israel
Noam.schweitzer@dbank.co.il
Y agel.Zilka@dbank.co.il
(d) The contact details of the Security Agent for this purpose are:
Noam Schweitzer and Y agel Zilka
Israel Discount Bank Ltd
Y ehudaHalevy 23, Tel Aviv, Israel
Noam.schweitzer@dbank.co.il
Y agel.Zilka@dbank.co.il
(e The contact details of the Original Senior Lendersfor this purpose are set out in Schedule 1 (Senior Lenders and Their Commitments).
f) Any Party may change its contact details by giving five (5) Business Days' notice to the Senior Agent or (in the case of the Senior Agent) to the other Parties.
(9) Where a Party nominates a particular department or officer to receive acommunication, such communication will not be effectiveif it fails to specify that department or officer.
Effectiveness
@ Except as provided below, any communication in connection with a Senior Finance Document will be deemed to be given asfollows:
(i) if delivered in person or by post, at the time of delivery; and
(i) if by fax, when received in legible form.
(b) A communication given under sub-Clause (a) above but received on a non-working day or after business hours in the place of receipt will only be deemed to be given on the
next working day in that place.
(c) A communication to the Senior Agent will only be effective on actual receipt by it.
TheBorrower

All formal communication under the Senior Finance Documents to or from the Borrower must be sent through the Senior Agent.

SURVIVAL

All indemnities set forth in any of the Senior Finance Documents shall survive the execution and delivery of each such Senior Finance Document, any cancellation or termination of any
of the Commitments, the termination of any Senior Finance Document, the making and repayment of the Loans or the rights and obligations of any Senior Finance Party under any Senior
Finance Document.
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38 GOVERNING LAW AND JURISDICTION

This Agreement and any non-contractual obligations arising out of or in connection with it are governed by the laws of the State of Israel. Each Party hereby irrevocably agrees that the
competent courts of Tel-Aviv-Jaffa shall have sole and exclusive jurisdiction in connection with any dispute arising out of or in connection with any Senior Finance Document and that
no other courts shall have jurisdiction regarding such matters.

This Agreement has been entered into on the date stated at the beginning of this Agreement.
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INWITNESS THEREOF THE PARTIESAFFIX THEIR SIGNATURES:

Advanced Integrated Energy Ltd.,

as Borrower
By:
By:
Israel Discount Bank Ltd.,
as Senior Agent
By: /sl Noam Schweitzer
By: /s/ Michal Kaspi Shapiro
Israel Discount Bank Ltd.,
as Account Bank
By: /sl Noam Schweitzer
By: /s Michal Kaspi Shapiro
Israel Discount Bank Ltd.,
as Hedging Bank
By: /sl Noam Schweitzer
By: /s/ Michal Kaspi Shapiro

151

Israel Discount Bank Ltd.,

as Arranger
By: /sl Noam Schweitzer
By: /s/ Michal Kaspi Shapiro
Israel Discount Bank Ltd.,
as Security Agent
By: /sl Noam Schweitzer
By: /s/ Michal Kaspi Shapiro
Israel Discount Bank Ltd.,
as |ssuing Bank
By: /sl Noam Schweitzer
By: /s/ Michal Kaspi Shapiro
Israel Discount Bank Ltd.,
as Senior Lender
By: /sl Noam Schweitzer
By: /s/ Michal Kaspi Shapiro




Harel Insurance Company Ltd.,

as Arranger

By: /s/ Amir Hessel
By: 19l Itzik Tawil

9237 MO 9pWw 710 X2 "RIWKR 20

(‘Non-Traded Credit Basket — NIS -

Limited Partnership’),
as Senior Lender

By: /s/ Amir Hessel
By: 19l Itzik Tawil
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Harel Insurance Company Ltd.,
as Senior Lender

By: /s/ Amir Hessel
By: /9 1tzik Tawil
N2237 MDD 777 TINX P10 K 'RIWR 70
("Non-Traded Credit Basket — CPl—
Limited Partnership’),
as Senior Lender

By: /s/ Amir Hessel
By: 19/ 1tzik Tawil




Entity Name

Jurisdiction of Incorporation

Name(s) Under Which it Does Business

Exhibit 8.1

1.C. Power Asia Development Ltd.
1C Power Ltd.

1C Power Distribution Holdings Pte. Ltd.

Inkia Energy Ltd.

OPC Energy Ltd.

OPC Rotem Ltd.

OPC HaderaLtd.

A.G.S. Rotem Ltd.

OPC Operations Ltd.

OPC Solar (General Partner) Ltd.
Quantum (2007) LLC

1.C. Green Energy Ltd.
Primus Green Energy Inc.
Kenon TJHoldings Pte. Ltd.
Kenon UK ServicesLtd.
Tzomet Energy Ltd.

Israel
Singapore
Singapore
Bermuda
Israel
Israel
Israel
Israel
Israel
Israel

USA

Israel

USA
Singapore
United Kingdom
Israel

1C Power Asia Development Ltd.
1C Power Ltd.

1C Power Distribution Holdings Pte. Ltd.
Inkia Energy Ltd.

OPC Energy Ltd.

OPC Rotem Ltd.

OPC HaderalLtd.

A.G.S. Rotem Ltd.

OPC Operations Ltd.

OPC Solar (General Partner) Ltd.
Quantum (2007) LLC

1C Green Energy Ltd.

Primus Green Energy Inc.

Kenon TJHoldings Pte. Ltd.
Kenon UK ServicesLtd.

Tzomet Energy Ltd.




Exhibit 12.1
Certification of the Chief Executive Officer
I, Robert L. Rosen, certify that:
1. I havereviewed thisannual report on Form 20-F of Kenon Holdings Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financia information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the company as of, and for, the periods presented in this report;

4. Thecompany's other certifying officersand | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(€) and 15d-15
(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being

prepared,;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the company's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed inthisreport any changein the company'sinternal control over financial reporting that occurred during the period covered by the annual report that has materially
affected, or isreasonably likely to materially affect, the company'sinternal control over financial reporting; and

5. Thecompany's other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the company's auditors and the audit
committee of the company's board of directors (or persons performing the equivalent functions):

(@ All significant deficiencies and material weaknessesin the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
company's ability to record, process, summarize and report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the company'sinternal control over financia reporting.
Date:  April 8,2019
By:  /s/ Robert L. Rosen

Name: Robert L. Rosen
Title:  Chief Executive Officer




Exhibit 12.2

Certification of the Chief Financial Officer
I, Mark Hasson, certify that:
1. I havereviewed thisannual report on Form 20-F of Kenon Holdings Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financia information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the company as of, and for, the periods presented in this report;

4. Thecompany's other certifying officersand | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(€) and 15d-15
(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being

prepared,;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the company's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed inthisreport any changein the company'sinternal control over financial reporting that occurred during the period covered by the annual report that has materially
affected, or isreasonably likely to materially affect, the company'sinternal control over financial reporting; and

5. Thecompany's other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the company's auditors and the audit
committee of the company's board of directors (or persons performing the equivalent functions):

(@ All significant deficiencies and material weaknessesin the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
company's ability to record, process, summarize and report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the company'sinternal control over financia reporting.

Date:  April 8,2019

By:  /s/ Mark Hasson
Name: Mark Hasson
Title:  Chief Financia Officer




Exhibit 13.1
Certification of CEO and CFO Pursuant to 18 U.S.C. Section 1350, as Adopted Pur suant to Section 906 of the Sarbanes-Oxley Act of 2002
In connection with the Annual Report on Form 20-F (the "Report") of Kenon Holdings Ltd. (the "Company") for the fiscal year ended December 31, 2018 as filed with the U.S. Securities and
Exchange Commission (the "SEC") on the date hereof, Robert L. Rosen, as Chief Executive Officer of the Company and Mark Hasson, as Chief Financial Officer of the Company, each hereby
certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of his knowledge:
(1) TheReport fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Robert L. Rosen

Name: Robert L. Rosen
Title: Chief Executive Officer
Date: April 8, 2019

/sl Mark Hasson

Name: Mark Hasson

Title: Chief Financial Officer
Date: April 8,2019

A signed original of thiswritten statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Company and will be retained by the Company and furnished to
the SEC or its staff upon request.

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed
filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934.




Exhibit 15.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Kenon Holdings Ltd.:

We consent to the incorporation by reference in the registration statement on form S-8 (No. 333-201716) of Kenon Holdings Ltd. of our reports dated April 8, 2019 with respect to the
consolidated statements of financial position of Kenon Holdings Ltd. as at December 31, 2018 and 2017, and the related consolidated statements of profit and loss, other comprehensive income
(loss), changes in equity, and cash flows for each of the yearsin the three-year period ended December 31, 2018, and the related notes (collectively, the “consolidated financial statements”), and
the effectiveness of internal control over financial reporting as of December 31, 2018, which reports appear in the December 31, 2018 annual report on Form 20-F of Kenon Holdings Ltd.

Sincerely,

/s KPMG LLP
KPMGLLP

Public Accountants and
Chartered Accountants

Singapore
April 8, 2019




Exhibit 15.2

Deloitte.

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the registration statement on Form S-8 (No. 333-201716) of Kenon Holdings Ltd. of our report dated March 29, 2018, appearing in the 2018 annual
report on Form 20-F of Kenon Holdings Ltd., relating to the Combined Financial Statements of Distribuidora de Electricidad de Occidente, S.A. (“DEOCSA") and Distribuidora de Electricidad de
Oriente, SA. (“DEORSA") as of December 31, 2017 and 2016 and for each of the two years then ended (such Combined Financial Statements are not separately presented in Kenon Holdings
Ltd.’s annual report on Form 20-F), which report expresses an unqualified opinion and includes an explanatory paragraph referring to the recoverability of atax receivable derived from the claim
with the Guatemalan Tax Authority (Superintendencia de Administracion Tributaria).

/s Deloitte, Inc.

April 8, 2019
Panama City, Republic of Panama
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