
 

1 

20119/3501/5679448v1 

PLAZA CENTERS N.V.  

 "(החברה)" 

 

 מסמך רישום

 681,792,7191עד  של( "הבורסה בתל אביב"או  "הבורסה)"מ "רישום למסחר בבורסה לניירות ערך בתל אביב בע

, א"נ כ"אירו ע 0.7.מניות רגילות בנות  132,,.13,,1 וכן עד ,א רשומות על שם"נ כ"אירו ע 0.7.מניות רגילות בנות 

 ,דירקטורים של החברה ,לנותני שירותים של החברה, ממימוש אופציות בלתי סחירות שהוענקו לעובדיםאשר תנבענה 

או חברות אשר החברה נשלטת על ידן במישרין או /חברות בנות וחברות בשליטה של החברה במישרין או בעקיפין ו

בכל צורת התאגדות לרבות )קיפין במישרין או בע, או חברות הנשלטות על ידי החברות השולטות בחברה/בעקיפין ו

 (0 חברות ושותפויות

 Premium listing" on the main market of")מניותיה הרגילות של החברה רשומות למסחר ברשימה הראשית 

UKLA )ב-London Stock Exchange plc. "(לונדון בורסת )"וכן ב- Warsaw Stock Exchange"(0 ורשה בורסת)" 

 PLZ0ובבורסת ורשה  PLAZשל החברה בבורסת לונדון סימן ניירות הערך 

 0פלזס: אביב הינו-סימן ניירות הערך בבורסה בתל

 

ולפיכך דיווחי , 8691–ח"התשכ, לחוק ניירות ערך 3' מניות החברה תירשמנה למסחר לפי הוראות פרק ה

 .ל"החברה יהיו בשפה האנגלית ותוכנם יהיה בהתאם למתכונת הדיווח שלה בחו

 

 .7182בנובמבר  72יהיה לסחור במניות החברה בבורסה בתל אביב רק החל מיום  ניתן

 

 7182 נובמברב 71: תאריך

 

 

 

                                                      

רשומה במרשם בעלי המניות של החברה על שם , מניה אחתכאשר , מסחרכי כל הון המניות של החברה רשום ל, יצוין   1
Elbit Ultrasound (Luxembourg) B.V./ S.à.r.l,  וביחס אליה לא ניתן להנפיקDI (להלן 1ש "ראו ה)0 

שהוענקו בפועל אופציות  24,592,804מניות אשר עשויות להיות מוקצות כתוצאה ממימוש 20,813,111 ( א: )המספר כולל   2
מספר המניות חושב כמספר המקסימלי של מניות החברה אשר עשויות להיות מוקצות כתוצאה 0 עד למועד מסמך זה
בהתחשב בעובדה שמימוש האופציות הינו בהתאם למנגנון שווי ההטבה ובעובדה , (בכפוף להתאמות)ממימוש האופציות 

מניות אשר עשויות להיות  13,937,364( ב0 )ההטבה של כל ניצע ששתי תכניות האופציות של החברה קבעו תקרה לשווי
אופציות הכלולות במסגרת מאגר האופציות הנתונות להקצאה ושטרם הוקצו נכון   14,821,184מוקצות כתוצאה ממימוש 

הטבה היות שמנגנון המימוש הינו בהתאם לשווי ה, מספר מניות זה הינו תיאורטי(0 בכפוף להתאמות)למועד מסמך זה 
כי הכמויות של ניירות , יצוין0  והתקרה שנקבעה לשווי ההטבה וכן במחיר המימוש שטרם נקבע נכון למועד מסמך זה

 0הערך דלעיל אינן כוללות את כלל ניירות הערך שיונפקו במסגרת ביצוע הסדר החוב של החברה
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 חלק ראשון

 התאגיד .1

 ..PLAZA CENTERS N.V ;וי 0פלאזה סנטרס אן: שם התאגיד .1.1

ההולנדי  קוד האזרחילרבות ל, כפופה לדין ההולנדי, החברה התאגדה על פי דיני מדינת הולנד: ההתאגדות מקום .1.1

החברה אינה כפופה לדיני החברות בישראל ואינה מאמצת הוראות מכח חוב 0 ולחוק ניירות הערך ההולנדי

 78880 –ט "התשנ, החברות

 0 7881במאי  71: תאריך ההתאגדות .1.1

הנסחרות בבורסת לונדון , א"נ כ"אירו ע 0.7.מניות רגילות בנות ( א: )הנפיק התאגידסוג ניירות הערך ש .1.1

( ג); בתל אביב הרשומות למסחר בבורסה, ('סדרה ב)ואגרות חוב ( 'סדרה א)אגרות חוב ( ב); בורסת ורשהבו

ות לא סחירות אופצי( ד)-שהונפקו בהנפקה פרטית למשקיעים מוסדיים בפולין ו( לא רשומות למסחר)אגרות חוב 

, לנותני שירותים של החברה, לעובדים ,מעת לעת, הניתנות למימוש למניות החברה שהונפקו בהנפקה פרטית

אשר החברה או חברות /ו במישרין או בעקיפיןשל החברה  חברות בנות וחברות בשליטה ,דירקטורים של החברה

במישרין או בעקיפין , י החברות השולטות בחברההנשלטות על ידאו חברות /פין וינשלטת על ידן במישרין או בעק

 (0בכל צורת התאגדות לרבות חברות ושותפויות)

  0בורסת לונדון ובורסת ורשה :הבורסה בה רשומות מניות החברה למסחר .1.1

באוקטובר  78ובבורסת ורשה ביום , 2..6בנובמבר  7מניות החברה נרשמו לראשונה למסחר בבורסת לונדון ביום  .1.1

6..10 

 6.7,0 בנובמבר 61יהיה לסחור במניות החברה בבורסה בתל אביב רק החל מיום ניתן  .1.1

 מידע על התאגיד .1

 פרטי מען החברה  .1.1

 :בהולנד

  Prins Hendrikkade 48-s, 1012AC Amsterdam, The Netherlands: רשום מען

 3120-3449562+ , 3120-3449560+ : טלפון

 +3120-3449561: פקס

 :בפולין

 Marynaska Business Park Ul. Tasmowa 7, Warsaw 02-677, Poland: מען רשום

 9900 231 22 48 +: טלפון

 9901 231 22 48 +: פקס

 : באנגליה

 Jordans Trust Company Limited 

21 St Thomas Street,     

Bristol 

BS1 6JS 
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 :בישראל

 , 1מגדלי בסר ,  3רחוב כנרת 

 0ישראל, בני ברק

  ...1-2.92.: טל

 ,מ"אלביט הדמיה בע אצל

 06,63 ד0ת

 0ישראל, 37761.7, בני ברק

 סימון ניירות הערך של החברה  .1.1

 PLAZ0: בבורסת לונדון

 PLZ: בבורסת ורשה

 0פלזס: בבורסה

 אנשי קשר .1.1

 :  איש קשר עם גופי הפיקוח והאכיפה של הדין הזר

 אבי חכמוב  :השם

  Budapest, Andrassy ut. 59. Hungary 1062 :מען

 7120 462 1 36 + :טלפון

 6086065 - 3 - 972+ :6טלפון 

 01 72 462 1 36+ :פקס

 : איש קשר של החברה עם רשות ניירות ערך

    אבי חכמוב :השם

  Budapest, Andrassy str. 59. Hungary 1062 :מען

 7120 462 1 36 + :טלפון

 6086065 - 3 - 972+ :6טלפון 

 01 72 462 1 36+ :פקס

 תיאור המניות .1

הון המניות המונפק 0 א"נ כ"אירו ע 0.7.מניות רגילות בנות  ...,...,...,7-הון הרשום של החברה מורכב מה .1.1

 0.7.מניות רגילות רשומות על שם בנות  681,792,719-מורכב מ ,6.7בנובמבר .6 נכון ליום , והנפרע של החברה

 0 3א"נ כ"אירו ע

לחוק ( 7()א)ב2,חר בבורסה היא תנהג בהתאם להוראות סעיף החברה מתחייבת כי כל עוד מניותיה רשומות למס

 78290–ח"התשכ, ניירות ערך

 

                                                      

כל הגדלה או הפחתה בהון הרשום 0 7:3יחס של בהתאם לדין ההולנדי היחס בין ההון המונפק להון הרשום לא יעלה על    3
 0מחייבת שינוי בתקנון החברה
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 :  למסחר בבורסה תירשמנהמספר המניות הרגילות אשר  .1.1

 0.7.מניות רגילות בנות  135,,.13,,1 וכן עד, א רשומות על שם"נ כ"אירו ע 0.7.מניות רגילות בנות  681,792,7194

 ,של החברה לנותני שירותים, לעובדים שהוענקו ה ממימוש אופציות בלתי סחירותאשר תנבענ, א"נ כ"אירו ע

או חברות אשר החברה /חברות בנות וחברות בשליטה של החברה במישרין או בעקיפין ו ,דירקטורים של החברה

בעקיפין במישרין או , או חברות הנשלטות על ידי החברות השולטות בחברה/נשלטת על ידן במישרין או בעקיפין ו

 (0 בכל צורת התאגדות לרבות חברות ושותפויות)

 מודות למניותכויות הצהז .1.1

א רשומות על "נ כ"אירו ע 0.7.מניות רגילות בנות : הון מניותיה של החברה מורכב מסוג אחד של מניות .1.1.1

 0שם

החברה לא תנפיק תעודות 0 עודכן באופן שוטףמאשר  6,7נהל מרשם בעלי מניותמדירקטוריון החברה  .1.1.1

הצהרה בכתב בדבר הרישום , ללא חיוב, תימסר לבעל המניות, לבקשת בעל מניות0 מניה לבעלי מניותיה

במרשם ביחס למניות שנרשמו על שמו אשר תחתם בשם החברה על ידי נציג מיוחד שיומנה לעניין זה על 

 0ידי הדירקטוריון

מניות המוחזקות על ידי  למעט, בהצבעה באסיפה הכללית( 7)כל מניה מקנה את הזכות לקול אחד  .1.1.1

 0 8אשר אינן בעלות זכויות הצבעה, החברה או חברה בת של החברה

 0להביע דעתם ולהצביע בה, כל בעלי המניות יהיו רשאים להשתתף באסיפה הכללית .1.1.1

רק ביחס למניות הרשומות על אסיפה כללית בעלי מניות רשאים לממש את זכויות ההצבעה שלהם ב .1.1.1

והללו נרשמו "( הרישום תאריך)"אלא אם כן הדירקטוריון קבע מועד אחר  ,האסיפהקיום שמם ביום 

תאריך הרישום לא ייקבע למועד מוקדם מן 0 באחד או יותר מהמרשמים שקבע לכך הדירקטוריון

הודעת הזימון לישיבת האסיפה , אם הדירקטוריון קבע תאריך רישום0 המותר בקוד האזרחי ההולנדי

וכן תציין את האופן שבו בעלי המניות , האסיפה הכלליתכינוס ודעה בדבר תציין תאריך זה בההכללית 

 0יכולים להירשם והאופן שבו הם יכולים לממש את זכויות ההצבעה שלהם

                                                      

רשומה במרשם בעלי המניות של החברה על שם , מניה אחתכאשר , כי כל הון המניות של החברה רשום למסחר, יצוין   4
Elbit Ultrasound (Luxembourg) B.V./ S.à.r.l,  וביחס אליה לא ניתן להנפיקDI (להלן 1ש "ראו ה) 0 

 0לעיל 2ש "ראו ה   5
אשר להם הזכות ( Usufructuaries)מתייחס גם למחזיקים בזכויות הנאה במניות " בעלי מניות"במסמך זה המונח    6

0 אשר להם זכויות ההצבעה והזכויות לקבלת מניות( Pledges)לתשואות מהמניות ולמחזיקים בזכויות משכון במניות 
אין ( Pledges)ולבעלי זכויות משכון במניות ( Usufructuaries)זכויות הנאה במניות  לבעלי, בהתאם לתקנון החברה

כחלק מההסדר החוזי ליצירת ( בכללותן או באופן מותנה)אלא אם כן זכויות ההצבעה הועברו אליהם , זכויות הצבעה
מחזיקים בזכויות הנאה במניות אין בחברה , נכון למועד מסמך רישום זה0 זכות ההנאה במניות או זכות המשכון במניות

(Usufructuaries )או מחזיקים בזכויות משכון במניות /אשר להם הזכות לתשואות מהמניות ו(Pledges ) אשר להם
 0זכויות ההצבעה והזכויות לקבלת מניות

יות החברה המסחר במניות החברה בבורסת לונדון מתבצע באמצעות תעודות אלקטרוניות המייצגות זכות למנ, בפועל   7
(Depositary Interests"( )DIs )" כל 0 אירו ערך נקוב 0.7.ביחס של תעודה אלקטרונית אחת לכל מניה רגילה אחת בת

שהינו נאמן  .Capita IRG Trustees (Nominees) Ltdמניות החברה רשומות במרשם בעלי המניות של החברה על שם 
בכמות זהה  DIs, מנפיק בגין מניות החברה המוחזקות על ידו 0Capita ווהינן מוחזקות על יד"( Capita)"למניות החברה 

הרשומה במרשם בעלי מניה אחת , למניות בהון המונפק של החברה והן משמשות לצרכי מסחר בבורסת לונדון למעט
לפרטים DIs 0וביחס אליה לא ניתן להנפיק  ,Elbit Ultrasound (Luxembourg) B.V./ S.à.r.lהמניות של החברה על שם 

 0 להלן ,נוספים ראה סעיף  
 0אין מניות בהונה של החברה המוחזקות על ידי החברה או על ידי חברה בת שלה, נכון למועד מסמך רישום זה   8



 

6 

20119/3501/5679448v1 

 (Depositary Interests)תעודות אלקטרוניות המייצגות זכויות למניות החברה  .1.1

מניות החברה ייוצגו על ידי ויוחלפו דירקטוריון החברה מורשה לקבוע הסדרים שונים על מנת לאפשר ש .1.1.1

בין , אלא במערכת ממוחשבת, המוחזקות והמועברות בצורה שאינה מלווה בתעודה פיזית, DIsתמורת 

הודעה בדבר הסדרים כגון אלה תימסר לבעלי המניות של 0 אם זו נמצאת בהולנד או במדינה אחרת

 90החברה באופן שעליו יחליט דירקטוריון החברה

רשימת שמות ( Capita) 10ן החברה מורשה לקבל מהנאמן המחזיק בכל מניות החברהדירקטוריו .1.1.1

 0  המוחזקים על ידו DIs -וכן את מספר ה DIs -המחזיקים ב

 רווחים וחלוקת רווחים .1.1

 חלוקת דיבידנד .1.1.1

תתקבל על ידי , מניות הטבה או כל חלוקה אחרת, החלטת החברה על חלוקת דיבידנד .1.1.1.1

  0האסיפה הכללית של החברה

החברה רשאית לבצע חלוקת דיבידנד לבעלי מניותיה רק אם ערך נכסיה נטו עולה על חלק  .1.1.1.1

 0ההון ששולם ונדרש לתשלום בתוספת העתודות שהחברה חייבת להחזיק על פי דין

מתוך העתודות שאינן כפופות על חלוקת דיבידנד להחליט , האסיפה הכללית רשאית

 0כאמור לעיל, החברהבתקנון או ההולנדי לדרישת ההחזקה בעתודות בדין 

החברה רשאי להחליט על תשלום דיבידנד ביניים בהתאם לדוחות ביניים של דירקטוריון  .1.1.1.1

 0החברה

כל חלוקת דיבידנד תיעשה לאחר אישור הדוחות הכספיים השנתיים ולאחר שיתברר כי  .1.1.1.1

האמור לעיל לא יחול והחברה לא תהא רשאית לחלק דיבידנדים במקרה  0החלוקה מותרת

בו לחברה הפסדים משמעותיים לאחר תאריך המאזן שהיו ידועים לדירקטוריון ולבעלי 

 0מניותיה

מניות ההטבה יתווספו למרשם , של חלוקת מניות הטבהבו תבוצע חלוקה באופן במקרה  .1.1.1.1

 0בעלי המניות של החברה

, בהתאם להמלצת דירקטוריון החברה, האסיפה הכללית של בעלי המניות בחברה רשאית .1.1.1.1

יט כי תשלום הדיבידנד לבעלי מניותיה יהא כולו או חלקו באמצעות חלוקת מניות להחל

  0או ניירות ערך אחרים של החברה או באמצעות חלוקת מניות של חברה אחרת

                                                      

ביחס של תעודה  DIsהמסחר במניות החברה בבורסת לונדון מתבצע באמצעות , בפועל, לעיל 1כמפורט בהערת שוליים     9
 DIsאירו ערך נקוב ובבורסת ורשה באופן אלקטרוני על בסיס אותן  0.7.כל מניה רגילה אחת בת אלקטרונית אחת ל

שהינה מוסד תשתית מרכזי האחראי על ניהול ופיקוח ) KDPWבעבור ה    Euroclear Nomineeי "המוחזקות בנאמנות ע
ביחס של תעודה אלקטרונית  ,(יןעל הפקדת ניירות ערך ומערכת סליקה המאפשרים סליקה במכשירים פיננסיים בפול

שהינו נאמן למניות החברה והינן מוחזקות  Capitaכל מניות החברה רשומות במרשם בעלי המניות על שם DI 0אחת לכל 
0 ואינה רשומה למסחר ,Elbit Ultrasound (Luxembourg) B.V./ S.à.r.lלמעט מניה אחת המוחזקת על ידי )על ידו 

 0 לעיל 1שוליים לפרטים נוספים ראו הערת 
 0ואינה רשומה למסחר ,Elbit Ultrasound (Luxembourg) B.V./ S.à.r.lמניה אחת המוחזקת על ידי , כאמור, למעט   10



 

7 

20119/3501/5679448v1 

בהתאם להמלצת דירקטוריון החברה , האסיפה הכללית של בעלי המניות בחברה רשאית .1.1.1.1

שאינן כפופות מעתודות החברה ותר להחליט כי החלוקה לבעלי המניות תתבצע מאחת או י

 0החברהאו בתקנון ההולנדי לדרישת ההחזקה בעתודות בדין 

דיבידנד שחולק בניגוד להוראות הדין יוחזר לחברה מבעלי מניותיה או על ידי כל אחד  .1.1.1.3

 0 אחר הזכאי לקבלת הדיבידנד שידע או שהיה עליו לדעת שחלוקה כאמור אסורה

 זכאות לדיבידנד  .1.1.1

 110ת זכאי לקבל דיבידנדים באופן יחסי למספר המניות המוחזקות על ידוכל בעל מניו .1.1.1.1

 120המניות המוחזקות על ידי החברהיכללו גם  הדיבידנדחישוב חלוקת ב

 0שנים( 3)תפקע בתוך חמש  זכאותו לדיבידנדתביעה של בעל מניות ל .1.1.1.1

   דרך תשלום הדיבידנד .1.1.1

דירקטוריון החברה ויחול בתוך  דיבידנדים יחולקו לבעלי המניות במועד שייקבע על ידי .1.1.1.1

 0 שבועות מקביעתו לכתובות שנמסרו לחברה על ידי בעלי המניות( 2)שה יש

ככל שעל 0 הדירקטוריון רשאי לקבוע את אופן תשלום דיבידנד במזומן לבעלי המניות .1.1.1.1

ישולם הדיבידנד במטבע המדינה של בעל , הדיבידנד להשתלם לבעל מניות מחוץ להולנד

המטבע כאמור תעשה בהתאם לשער החליפין של בורסת אמסטרדם  המרת0 המניות

(Euronext )0 ביום הקודם למועד קבלת ההחלטה בדבר תשלום הדיבידנד, בסוף היום

במקרה בו נבצר מהחברה לשלם את הדיבידנד במזומן מחוץ לגבולות הולנד במועד שנקבע 

, ינן בשליטת החברהכתוצאה מפעולות ממשלתיות או נסיבות חריגות אחרות שא, לכך

במקום כתובתו של בעל , בסמכות דירקטוריון החברה לקבוע מקום אחד או יותר בהולנד

לא תתבצע המרת מטבע תשלום הדיבידנד , במקרה כאמור0 המניות שנמסרה לחברה

 0 למטבע המדינה של בעל המניות

 דיבידנד שלא נתבע  .1.1.1

ד שנקבע לתשלום יעבור לידי שנים ויומיים מהמוע( 3)דיבידנד שלא נתבע במשך חמש  .1.1.1.1

 0החברה

דרשו על ידי בעל מניות זכאי יימכרו בתוך פרק ימניות שלא י, במקרה של דיבידנד במניות .1.1.1.1

על חשבון בעלי המניות הזכאים שלא דרשו את , זמן שייקבע על ידי דירקטוריון החברה

המניות התקבולים נטו ממכירה כאמור ימשיכו לעמוד לזכות בעלי 0 הדיבידנד במניות

 0 באופן יחסי לזכותם לדיבידנד במניות, הזכאים

אשר יקבעו לשם ובדבר התאריכים והמקומות ת דיבידנד ומניות הטבה הודעה בדבר חלוק .1.1.1.1

ובעיתון יומי ארצי בכל תחום שיפוט , בעיתון יומי ארצי בהולנד ,לכל הפחות ,תתפרסם, כך

 0לנכוןמצא ון ישהדירקטורינוספת אחרת ובכל דרך , נסחרותשבו המניות 

                                                      

 0להלן  71לפרטים נוספים בדבר אופן העברת הדיבידנד אם וככל שיחולק לבעלי המניות בישראל ראה הערת שוליים    11
 0לעיל 9ראו הערת שוליים    12
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  החברה רכישה עצמית של מניות .1.1

 :בו במקרהרק ללא תמורה מהונה העצמי  ןבמלואלרכוש מניות ששולמו , החברה רשאית .1.1.1

חלק ההון ששולם של סכום הלא פחות מ ינוההנכסים נטו בניכוי מחיר הרכישה ערך  .1.1.1.1

  -ו, ונדרש לתשלום בתוספת העתודות שהחברה חייבת להחזיק על פי דין

על ידה חזק ומ, על ידה חזקומ, החברהנרכש על ידי אשר , ון המניותההנקוב של  ךערה .1.1.1.1

 0 אינו עולה על מחצית מהונה המונפק ,חברה בת של החברהעל ידי  שמוחזקאו כשעבוד 

 0יחושב בהתאם למפורט בתקנון החברהערך הנכסים נטו , לעיל 1020707לצורך סעיף 

ר ללא תמורה מותרת רק אם וככל שהאסיפה הכללית מאש החברה חוץרכישה עצמית של מניות  .1.1.1

יוענק במסגרת האסיפה השנתית  כאמוראישור 0 אמורלבצע רכישה כהחברה דירקטוריון  הסמיכה את

 0 חודשים( 79)לית של שמונה עשר אבתוקף לתקופה מקסימ יהיהשל בעלי המניות בחברה ו

את , לרכוש רשאיתהחברה שסימאלית המקמניות כאמור תציין האסיפה הכללית את כמות האישור ב

מההון המונפק של החברה יהיה כפוף  %.3עד  0אופן רכישת המניות ואת גבולות מחיר רכישת המניות

 0על ידי החברהלרכישה עצמית 

ניצול השוק כללי ב בהתחשב, המוחזקות על ידהחברה ההדירקטוריון רשאי להחליט למכור את מניות  .1.1.1

(market abuse rules ) 0 הדין ההולנדילפי 

 : במקרה בולהסכים לשעבוד מניותיה לטובתה רק רשאית החברה  .1.1.1

 0 המניות המשועבדות שולמו במלואן .1.1.1.1

הערך הנקוב של מניות החברה ששועבדו לטובתה ושל מניות החברה המוחזקות על ידי  .1.1.1.1

; מהונה המונפק( .7/7)על עשירית החברה או שכבר משועבדות לטובתה יחדיו אינו עולה 

 -ו

 0 משכון המניותהסכם אישרה את של בעלי המניות של החברה אסיפה הכללית ה .1.1.1.1

 הפחתת הון .1.1

ביטול על ידי המונפק רשאית להחליט להפחית את ההון של בעלי המניות בחברה האסיפה הכללית  .1.1.1

 0 באמצעות תיקון תקנון החברההמניות  פחתת הערך הנקוב שלמניות או על ידי ה

( 13%)שבעים וחמישה ת המונפק של החברה תתקבל ברוב של לפחות הון המניו תבדבר הפחתהחלטה  .1.1.1

בלפחות  חזיקיםמהמניות בעלי ( 1) הפחות שלושנוכחים או מיוצגים לשבה הכללית אסיפה ב נוכחיםמה

 0 מהון המניות המונפק( %.7)עשרה אחוזים 

אלא אם כן כל  ,באופן יחסי לכל המניות מאותו הסוג בערך הנקוב של הון המניות תעשהכל הפחתה  .1.1.1

 0 בעלי המניות הנוגעים בדבר הסכימו אחרת
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של החברה יצוינו ההון המונפק בדבר הפחתת חלטה על סדר יומה ההודעה על כינוס אסיפה כללית שב .1.1.1

בדבר הפחתת הון חייבת לקבוע את המניות שאליה היא ההחלטה  0אופן ביצוע הפחתת ההון ויישומה

  0לטהמתייחסת כמו גם את אופן יישום ההח

 וארגון מחדש של החברה הזכויות בעת פירוק .1.3

אלא אם כן האסיפה הכללית של בעלי , הדירקטוריון יהיה המפרק הממונה, במקרה של פירוק החברה .1.3.1

 0המניות בחברה תמנה אחרים לתפקיד זה

 0במהלך הפירוק יישמרו הוראות תקנון החברה על תוקפם במידה המרבית האפשרית .1.3.1

אשר ייוותרו לאחר , ו זכאים להשתתפות בחלוקת עודפי נכסי החברה בפירוקבעלי המניות בחברה יהי .1.3.1

 0באופן יחסי להחזקותיהם במניות החברה, תשלום החובות

 מינוי דירקטורים .1.3

ותקבע את מספרם בכפוף לכך שבדירקטוריון החברה  חברי הדירקטוריוןהאסיפה הכללית תמנה את  .1.3.1

 0  דירקטורים( .7)תר מעשרה אך לא יו, דירקטורים( 1)יכהנו לפחות שלושה 

 :בכל אסיפה כללית שנתית  .1.3.1

לא כולל חבר דירקטוריון שמונה מאז האסיפה הכללית )מחברי הדירקטוריון ( 7/1)שליש  .1.3.1.1

המספר הקרוב ביותר , (1)או במקרה שמספרם אינו כפולה של שלוש , (השנתית הקודמת

אם , לפיכך)יפרשו מתפקידם  ,(7/1)אך לא יותר משליש , מחברי הדירקטוריון( 7/1)לשליש 

אחד , חברי דירקטוריון האמורים לפרוש ברוטציה על פי סעיף זה( 1)יש פחות משלושה 

 ,וכן; (מהם יפרוש

אך , לעיל 1080607 כל חבר דירקטוריון שאינו נדרש לפרוש ברוטציה בהתאם לאמור בסעיף  .1.3.1.1

או , שנים או יותר מאז מינויו או מינויו מחדש האחרון( 1)במשך שלוש  המכהן בתפקידו

אסיפות כלליות שנתיות עוקבות של ( 1)שהחזיק במשרה מבלי לפרוש במשך לפחות שלוש 

 0יפרוש מתפקידו, (אלמלא הופעל סעיף זה)החברה 

לעיל יהיו חברי  10806 חברי הדירקטוריון שיפרשו ברוטציה בכל אסיפה כללית שנתית בהתאם לסעיף  .1.3.1

הממושך ביותר  הזמןפרק כיהנו את אשר בתאריך ההודעה בדבר כינוס האסיפה הכללית , הדירקטוריון

בחירת חברי הדירקטוריון אשר יפרשו מבין האנשים 0 בתפקידם מאז מינויים האחרון או מינויים מחדש

אלא אם , קבע על פי הגרלהית, הדירקטוריון באותו היום ילחברים שמונו מחדש שמונו או היו האחרונ

 0 כן יוסכם ביניהם אחרת

אם 0 אם ייתן הסכמתו לכך, רשאי להתמנות מחדש, אשר פרש באסיפה כללית שנתית, חבר דירקטוריון .1.3.1

אחר  ימשיך לכהן בתפקידו עד שהאסיפה הכללית תמנה אדם, לא יתמנה מחדש באופן הקבוע לעיל

 0 עד לתום ישיבת האסיפה הכללית, במקומו ואם זו לא תעשה כן

כן קובע תקנון החברה כי האסיפה הכללית של החברה יכולה בכל עת להשעות או לפטר כל אחד מחברי  .1.3.1

 0הדירקטוריון
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 הרכב הדירקטוריון וחלוקת התפקידים .1.13

דירקטור הם לפחות שמביני, דירקטורים( 1)לפחות שלושה דירקטוריון החברה יהיה מורכב מ .1.13.1

 0 אקזקוטיבישאינו ( 7)אחד דירקטור לפחות ו(  7)אחד אקזקוטיבי 

ובין דירקטורים ( Executive Directors)אקזקוטיביים תפקידי הדירקטוריון יתחלקו בין דירקטורים  .1.13.1

 (Non–Executive Directors0)אקזקוטיביים שאינם 

טף של החברה והדירקטורים שאינם מופקדים על הניהול השוהאקזקוטיביים הדירקטורים  .1.13.1

ים לפקח על הדירקטוריון בביצוע תפקידיו בכפוף לאחריות הכוללת של אאחראקזקוטיביים 

 0 הדירקטוריון

 פעולת הדירקטוריון במקרה של הפסקת כהונת דירקטור .1.13.1

 דירקטורים מכהנים בדירקטוריון( 1)הדירקטוריון יהיה רשאי להמשיך ולפעול כל עוד לפחות שלושה 

הדירקטורים , (1)במקרה בו פחת מספר הדירקטורים המכהנים בדירקטוריון משלושה 0 החברה

ימשיכו להחזיק בסמכויותיהם ויפעלו , או הדירקטור המכהן היחיד שנותר בדירקטוריון, הנותרים

לקדם את מינויים של מספר הדירקטורים כפי שנדרש כדי לציית למספר המינימום של דירקטורים 

   0 מכהנים

 היעדרות או נבצרות של דירקטורים .1.13.1

יתר חברי הדירקטוריון יהיו מופקדים , אם אחד או יותר מהדירקטורים נעדר או נבצר ממנו לפעול

האסיפה הכללית תמנה , אם כל חברי הדירקטוריון נעדרים או נבצרים לפעול0 זמנית על ניהול החברה

 0 זמנית אדם אשר ינהל את החברה

 אסיפות כלליות .1.11

 פה שנתיתאסי  .1.11.1

 0חודשים מתום שנת הכספים של החברה( 2)האסיפה הכללית השנתית תכונס בתוך שישה  .1.11.1.1

 :סדר היום של האסיפה הכללית השנתית יכלול את הנושאים הבאים, בכל מקרה .1.11.1.1

 ;הדוח השנתי (א)

 ;השנתייםדוחות הכספיים אימוץ ה (ב)

 אחריותם כלפי החברה בהתבסס על המידע שהוגששחרור חברי הדירקטוריון מ (ג)

או בהתבסס על המידע הכלול בדוחות הכספיים , לאסיפת בעלי המניות השנתית

 ;השנתיים של החברה שהוגשו לאסיפה הכללית השנתית

 ; הקצאת רווחים (ד)

 0מינוי רואה חשבון על פי דין, ההולנדי אם נדרש על פי הדין (ה)

 0השפה שבה ערוכים הדוחות הכספיים של החברה (ו)
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 0ם שסיימו את תפקידםמינוי דירקטורים במקום דירקטורי (ז)

 0כל יתר הפריטים המופיעים בסדר היום (ח)

 זימון אסיפה .1.11.1

דירקטורים או ( 6)ר הדירקטוריון או על ידי שני "יזומנו על ידי יו מיוחדות אסיפות כלליות .1.11.1.1

, מן ההון המונפק של החברהעשירית המייצג לפחות , במקרה בו בעל מניות אחד או יותר

המפרטת את הנושאים מיוחדת זימון אסיפה כללית הגיש בקשה בכתב לדירקטוריון ל

 0 המתבקשים לדיון באסיפה הכללית

תכלול כל  הודעת הזימון0 בהודעת זימון האסיפה יפורטו הנושאים אשר יידונו באסיפה .1.11.1.1

 שלושה יםהמחזיק נושא שדיון בו התבקש בכתב על ידי אחד או יותר מבעלי המניות

את בתנאי שהחברה קיבלה את הבקשה לפחות וז, לפחות מההון המונפק( 1%) אחוזים

הודעת בעל מניות כאמור בסעיף זה  0ימים לפני המועד הקבוע לכינוס האסיפה( .2)שישים 

שנקבעו שתעמוד בכללים , באופן אלקטרוני ובלבד תעשהלעיל  10770607 לעיל או בסעיף 

 0יפורסמו באתר האינטרנט של החברההזימון והמסמכים הנלווים 0 יבקוד האזרחי ההולנד

ימים לפני תאריך הרישום ( 9)הודעת זימון אסיפה כללית תימסר לא יאוחר משמונה  .1.11.1.1

לפני ( 6,)לעיל ובכל מקרה לא יאוחר מהיום הארבעים ושניים ( 10103 כמפורט בסעיף )

במקרה בו התקופה קצרה יותר או שלא נמסרה הודעה 0 ועד הקבוע לכינוס האסיפההמ

תתקבלנה החלטות באסיפה כללית אך ורק באמצעות הצבעה פה אחד בישיבה בה , כאמור

האמור לעיל יחול גם על קבלת החלטות באסיפה כללית 0 נכחו או יוצגו כל בעלי המניות

 0אסיפה הכלליתבעניינים אשר לא צוינו בהודעת זימון ה

שהינה נגישה באופן , הודעת זימון אסיפה כללית תתבצע באמצעות תקשורת אלקטרונית .1.11.1.1

במקרה בו על 0 ישיר ותמידי לבעלי המניות של החברה עד למועד האסיפה הכללית האמור

יופקד , סדר יום האסיפה הכללית עומדת החלטה לתיקון תקנון ההתאגדות של החברה

לעיון כל , החלטה המוצעת בצירוף תיקון התקנון המוצע במלואובמשרדי החברה עותק מה

 0 עד לסיום האסיפה הכללית בעל מניות בחברה שיחפוץ בכך

 השתתפות באסיפה  .1.11.1

בעלי מניות יכולים להשתתף בעצמם באסיפה הכללית או להיות מיוצגים באמצעות מיופה כוח שהוסמך 

שעות לפני המועד הקבוע לקיום האסיפה ( 9,)ה ייפוי הכוח יופקד לפחות ארבעים ושמונ0 לכך בכתב

 0באופן אשר ייקבע בהודעה בדבר זימון האסיפה הכללית, הכללית

 מקום קיום האסיפה .1.11.1

שדה , Haarlemmermeer-רשות מקומית של יתקיימו באמסטרדם או ב אסיפות כלליות .1.11.1.1

 החלטות, במקרה בו תתקיים אסיפה כללית במקום אחר0 באמסטרדם התעופה סכיפול

 0האסיפה הכללית יתקבלו כדין רק בנוכחות ייצוג של כלל ההון המונפק של החברה
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 ר האסיפה"יו .1.11.1

, רשאי למנות אחר לניהול הישיבה אשר, ר הדירקטוריון"האסיפה הכללית תנוהל בידי יו .1.11.1.1

ר הדירקטוריון נעדר מהאסיפה "אם יו 0בין אם הוא נוכח או לאו באסיפה הכללית

בעלי המניות הנוכחים והמיוצגים , אחר לנהל את האסיפה מבלי שמינה אדם, הכללית

 0ר האסיפה ימנה את המזכיר לאסיפה"יו0 ר האסיפה"באסיפה הכללית ימנו את יו

ר האסיפה הכללית יחליט בכל העניינים הנוגעים לזכאות השתתפות בעלי מניות "יו .1.11.1.1

 0הכלליתלאסיפה  ולכל עניינים אחרים הנוגעים, למימוש זכויות הצבעה, באסיפה

 מניין חוקי  .1.11.1

בעלי מניות המייצגים לפחות עשרה אחוזים ( 1)אסיפה הכללית יהיה לפחות שלושה לחוקי המניין ה

מניות המוחזקות על ידי החברה או , בהתאם לדין ההולנדי0 של החברה מהון המניות המונפק( %.7)

 0של בעלי המניות בחברה חברה בת לא יילקחו בחשבון בקביעת המניין החוקי לקיום אסיפות כלליות

 קבלת החלטות  .1.11.1

 0 החלטות האסיפה הכללית יתקבלו ברוב רגיל, למעט כמפורט להלן .1.11.1.1

לאחר הצעתן על ידי , של החברהאסיפה הכללית יתקבלו בההחלטות הבאות  .1.11.1.1

שבה נוכחים או מיוצגים  ,באסיפה, (13%)של שבעים וחמישה אחוז ברוב , הדירקטוריון

מהון המניות ( %.7)המייצגים לפחות עשרה אחוזים , יותבעלי מנ( 1)לפחות שלושה 

 :המונפק

 ;החלטה על תיקון התקנון (א)

 ;החלטה על מיזוג החברה (ב)

 וכן; החלטה על פיצול החברה (ג)

 0החלטה על פירוק החברה (ד)

 0לא תאומץ כל החלטה, במקרה של שוויון קולות בהצבעה על מינוי חברי דירקטוריון .1.11.1.1

 0ההצעה לא תתקבל, נושאים אחרים במקרה של שוויון קולות בהצבעה על

חברי הדירקטוריון יהיו זכאים להשתתף באסיפה הכללית ותוענק להם זכות להביע  .1.11.1.1

זכות זו של הדירקטורים איננה נכללת במניין 0 עמדתם בעניינים העומדים על סדר היום

  0קולות ההצבעה

 העברת מניות .1.11

( ב); הקצאת מניות מתוך נכסים משותפים של בני זוג( א)לרבות במקרה של  זכות מוגבלת בהןהעברת מניות או 

 במניה הנאה בעל זכות זכויותויתור והעברה של , יצירת( ג); העברת מניות כתוצאה ממימוש משכון על המניות

(Usufruct) ; בקוד יצירת או ויתור על שעבוד מניה תתבצע במסמך בכתב בהתאם לתנאים המפורטים ( ד)וכן

  0האזרחי ההולנדי
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 פקת מניותהנ .1.11

בכפוף לקבלת המלצה לא , החלטה על הנפקת מניות תתקבל באסיפה הכללית של בעלי המניות בחברה .1.11.1

האסיפה 0 למחיר בו תונפקנה המניות ולתנאי ההנפקה, מחייבת מטעם דירקטוריון החברה להנפקה

 130הכללית רשאית לקבוע את המחיר בו תונפקנה המניות ואת התנאים האחרים של ההנפקה

האסיפה הכללית רשאית להאציל את , וף לקבלת המלצה לא מחייבת של דירקטוריון החברה בענייןבכפ .1.11.1

שנים והיא ( 3)למשך תקופה מוגדרת שלא תעלה על חמש  לאורגן אחר בחברהסמכותה להנפיק מניות 

תציין את האצלת הסמכויות החלטת  0אלא אם כן בהחלטתה נקבע אחרת, רשאית לשלול סמכות זולא 

את החלטתה כאמור , מעת לעת ,יךלהאר האסיפה הכללית רשאית0 המניות המותר להנפקה מספר

יצוין מספר המניות , כאמורהאצלת הסמכויות בעת 0 שנים( 3)למשך תקופה שלא תעלה על חמש 

בהתאם להחלטת האצלת סמכות להנפקת מניות לאורגן אחר בחברה  0המותר להנפקההמקסימאלי 

 140אחרת קובעת כאמור  החלטהאלא אם כן ה, תנת לביטולני לא , האסיפה הכללית

חל על הנפקת מניות לאדם  ואך אינ, מניות לרכישתחל בהתאם על הענקת זכויות  1071 האמור בסעיף  .1.11.1

 0מניות רכישתהמממש זכות קיימת ל

אם לתנאים נוספים הקבועים בקוד האזרחי וכן בהת ,באמצעות מסמך כתובהנפקת מניה תתבצע  .1.11.1

  0ההולנדי

 0מערכן הנקובמניות אינן מונפקות בפחות , קוד האזרחי ההולנדיההוראות  על אף .1.11.1

לבצע פעולות משפטיות בנוגע  -ללא אישור מוקדם של האסיפה הכללית  -הדירקטוריון מורשה  .1.11.1

 0 בקוד האזרחי ההולנדי ה למזומנים וכן פעולות אחרות כמפורטרלהקצאת מניות שלא בתמו

 הפחתת הון .1.11

ביטול מניות ( א: )האסיפה הכללית רשאית להחליט להפחית את ההון המונפק של החברה באמצעות .1.11.1

 0 הפחתת הערך הנקוב של מניות החברה( ב)או ; המוחזקות על ידי החברה

( 13%)החלטת האסיפה הכללית בדבר הפחתת הון תתקבל ברוב של לפחות שבעים וחמישה אחוזים  .1.11.1

המייצגים לפחות , בעלי מניות( 1)באסיפה שבה נוכחים או מיוצגים לפחות שלושה , מזכויות ההצבעה

 0 מהון המניות המונפק של החברה( %.7)עשרה אחוזים 

                                                      

כל הנפקה של מניות בחברה תהא כפופה לתקנון הבורסה ולהנחיות על , כל עוד מניות החברה רשומות למסחר בבורסה   13
 0ולקבלת אישור הבורסה לרישום למסחר של המניות האמורות, כפי שיהיו מעת לעת, פיו

לדירקטוריון את הסמכות  האצילה האסיפה הכללית, ,6.7ביולי  9בהתאם להחלטת האסיפה הכללית של החברה מיום    14
 11%עד לשיעור של ( לרבות הנפקת זכויות לרכישת מניות החברה או אופציות של החברה)להנפיק מניות של החברה 

אסיפה כללית וזאת עד למועד כינוס האסיפה הכללית השנתית הבאה אותה מההון המונפק של החברה נכון ליום זימון 
עומדת החלטה , ,6.7בנובמבר  69המזומנת ליום האסיפה הכללית של החברה של על סדר יומה  0 6.73שתתקיים במהלך 

לרבות הנפקת זכויות לרכישת מניות החברה או אופציות )לדירקטוריון את הסמכות להנפיק מניות של החברה  להאציל
ד למועד כינוס וזאת עזו כללית מונפק של החברה נכון ליום זימון אסיפה מההון ה %..7עד לשיעור של ( של החברה

 .החלטה כאמור טרם התקבלה0 6.73האסיפה הכללית השנתית הבאה שתתקיים במהלך 
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 זכות קדימה .1.11

להחזקותיו  באופן יחסי כנגד תשלום במזומן לכל בעל מניות זכות קדימה ביחס לכל הנפקת מניות .1.11.1

תרומה בעין או ביחס כנגד קדימה ביחס למניות שהונפקו י המניות לא תהא זכות לבעל0 במניות החברה

 0 חברות בקבוצהלמניות שהונפקו לעובדי החברה או לעובדי 

האורגן לו הואצלה הזכות להנפיק את המניות רשאי להגביל או לבטל את זכות הקדימה במקרים  .1.11.1

 0 ובלבד שהוסמך לכך על ידי האסיפה הכללית פרטיים

0 במקרים פרטיים, יפה הכללית רשאית להגביל או לבטל את זכויות הקדימה של בעלי המניותהאס .1.11.1

אורגן שהוסמך 0 בהצעה לקבלת החלטה כאמור יפורטו בכתב הסיבות להצעה וכן מחיר ההקצאה הנבחר

רשאי אף הוא להגביל או לבטל את זכויות הקדימה  15על ידי האסיפה הכללית בהתאם לתקנון החברה

למשך תקופת  את אותו אורגן הסמיכהאם האסיפה הכללית של בעלי המניות בחברה , י המניותשל בעל

לא 0 לכל היותר שנים (3)אשר ניתנת להארכה בכל פעם לחמש , שנים( 3)שלא תעלה על חמש מוגדרת זמן 

 0המינויהמקורית של בהחלטת הארכה אלא אם כן נקבע ביטול , כאמורהארכה ניתן לבטל 

של בעלי כויות קדימה בטל זלהגביל או ל אורגן אחר כגוף המוסמך האסיפה הכלליתסמיכה הבמקרה בו  .1.11.1

באסיפה שבה נוכחים  ,לפחות (13%)תתקבל ברוב של שבעים וחמישה אחוזים  החלטה כאמור, המניות

 מהון המניות המונפק( %.7)אחוזים המייצגים לפחות עשרה , בעלי מניות( 1)או מיוצגים לפחות שלושה 

 0החברה של

המסחר במניות החברה בבורסת לונדון ובבורסת ורשה ותיאור הליך העברת ניירות הערך בין הבורסה בישראל לבורסת  .1

 לונדון ולבורסת ורשה ולהיפך

 המסחר במניות החברה בבורסת לונדון ובבורסת ורשה .1.1

 בורסת לונדון .1.1.1

 CREST Settlement-המסחר במניות החברה בבורסת לונדון מתבצע באמצעות ה .1.1.1.1

System "(CREST)" , שהינה מערכת ממוחשבת המאפשרת העברת ניירות ערך מחשבון

CREST  של אדם אחד לחשבון אחר ללא צורך בשימוש בתעודות מניה או במסמכי העברה

לא ניתן להחזיק או להעביר Euroclear UK & Ireland Limited 0והמופעלת על ידי  בכתב

כגון , פקים על ידי חברות רשומות שאינן בריטיותניירות ערך המונ CREST-במערכת ה

כדי לאפשר למשקיעים להסדיר את המסחר בניירות הערך כאמור , עם זאת0 החברה

יכול נאמן או אפוטרופוס להחזיק בניירות הערך הרלוונטיים , CREST-באמצעות ה

 -ה"Depositary Interests  "(DIs 0)ולהנפיק עבור החברה תעודות אלקטרוניות המכונות

DIs  הינם ניירות ערך עצמאיים על פי החוק האנגלי שאותם ניתן להחזיק ולהעביר

                                                      

האצילה האסיפה הכללית לדירקטוריון את הסמכות , ,6.7ביולי  9בהתאם להחלטת האסיפה הכללית של החברה מיום     15
אסיפה אותה החברה נכון ליום זימון מההון המונפק של  %.7לשלילת זכויות קדימה מבעלי המניות עד למקסימום של 

האסיפה הכללית על סדר יומה של 0 6.73וזאת עד למועד כינוס האסיפה הכללית השנתית הבאה שתתקיים במהלך  ,כללית
לדירקטוריון את הסמכות לשלילת זכויות קדימה  עומדת החלטה להאציל, ,6.7בנובמבר  69המזומנת ליום של החברה 

וזאת עד למועד  ,אסיפה כללית אותה מההון המונפק של החברה נכון ליום זימון %..7מום של מבעלי המניות עד למקסי
 0החלטה כאמור טרם התקבלה0 6.73כינוס האסיפה הכללית השנתית הבאה שתתקיים במהלך 
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מתועדים בשטר  DIs -יחסי הנאמנות בין הנאמן למחזיקי הCREST 0-באמצעות מערכת ה

 "(0 השטר)"שנחתם על ידי הנאמן ( Deed Poll)נאמנות 

 Capita IRGות על שם נרשמו כל מניות החברה במרשם בעלי המני, בהתאם לאמור לעיל .1.1.1.1

Trustees
הנפיקה בגין  Capita, לצורך זה"(Capita 0)"למניות החברה  כנאמןהמשמשת  16

בכמות זהה למניות בהון המונפק של החברה ביחס  DIsמניות החברה המוחזקות על ידה 

 0 אירו ערך נקוב של החברה 0.7.אחד שווה למניה רגילה אחת בת  DIsעל פיו כל 

הינה על בסיס חופשי ובעלי מניות המבקשים להחזיק  CREST-רכת הההשתתפות במע .1.1.1.1

המניות , כאמור לעיל, עם זאת0 את המניות הרגילות שלהם באופן רשום רשאים לעשות כן

ולכן החזקותיהם של בעלי , CREST-הרגילות של החברה אינן יכולות להיסחר במערכת ה

 0בהולנד רשמו במרשם בעלי המניות של החברהיי, מניות כאמור

בנאמנות במניות ן אקסטודימחזיקה בעצמה או באמצעות   Capita,בהתאם לשטר .1.1.1.1

רכוש ומזומנים אחרים המיוחסים למניות , ניירות ערך, שהונפקו על ידי החברה ובכל זכות

ן אהקסטודיאו  DIs 0Capita -באותה עת לטובת המחזיקים ב Capitaהמוחזקות על ידי 

את כל הזכויות והזכאויות שיתקבלו אצלם , יממשו בשמם או, DIsיעבירו למחזיקים ב 

אין כל וודאות כי כל הזכויות והזכאויות כאמור יועברו , עם זאת0 17ביחס למניות החברה

, לקבלת החלטות, למידע, זכויות לקבלת מזומנים0 או ימומשו בכל עת כדין ובמועדן

, בצורה בה התקבלו, טרבכפוף לש, לבחירות וכן להשתתפות ולהצבעה באסיפות יועברו

ביחד עם תיקונים ותיעוד נוסף הדרושים לשם מתן תוקף להעברה או למימוש כאמור על 

 0 פי השטר

כגון זכויות , אין זכויות שהחוק ההולנדי והתקנון מעניקים לבעלי מניות DIs -למחזיקי ה .1.1.1.1

אם , כתוצאה מכך0 שהואן אקסטודיאו לכל  Capita-זכויות אלה מוענקות ל0 הצבעה

או על כל  Capitaעליהם לסמוך על  ,לממש איזו מהזכויות כאמור DIs-ברצון מחזיקי ה

בהתאם   0שיממש זכויות אלה בשמם או להסמיכם לממש זכויות אלה בשמםן אקסטודי

לא יממשו זכות כלשהי בקשר למניות ללא הוראות , ןאאו הקסטודי Capita, לשטר

יממשו או  DIs-למחזיקים ב יעבירו, ור לעילבהתאם לאמו DIs מפורשות של המחזיקים ב

 0את כל הזכויות והזכאויות שיתקבלו אצלם ביחס למניות החברה, בשמם

 

 

                                                      

ל שם רשומה במרשם בעלי המניות של החברה ע, מניה אחתכאשר , כי כל הון המניות של החברה רשום למסחר, יצוין   16
Elbit Ultrasound (Luxembourg) B.V./ S.à.r.l,  וביחס אליה לא ניתן להנפיקDIs0 

את סך כל הדיבידנד לו זכאים כל בעלי המניות  Capita -תעביר החברה ל, במקרה של חלוקת דיבידנד על ידי החברה   17
 72ש "כמפורט בה Elbit Ultrasound (Luxembourg) B.V./ S.à.r.lלמעט בגין המניה האחת המוחזקת על ידי )בחברה 

תעביר את סך כל הדיבידנד לו זכאים כל בעלי המניות בחברה  0Capita ם לרשויות המס בהולנדושלתהמס ל ובניכוי( לעיל
והחברה , (CREST -הקסטודיאן של החברה לרישומים ב) JPM -בישראל לחשבון החברה לרישומים של בנק לאומי ב

0 תחלק את הדיבידנד לבעלי המניות של החברה בישראל בהתאם להנחיות וכללי הבורסהלרישומים של בנק לאומי 
דיווח  ורא ,לפרטים נוספים בדבר האישור שקיבלה החברה מרשויות המס בישראל בעניין זיכוי מס זר לתושב ישראל

 0רך ההפניההכלול במסמך זה על ד, (6-777723.-,6.7 :אסמכתא' מס) ,6.7ביולי  8מיידי של החברה מיום 
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 בורסת ורשה .1.1.1

 The Polish Nationalהמסחר במניות החברה בבורסת ורשה מוסדר בהתאם לעקרונות שכוננו על ידי 

Depositary for Securities (ה- "NDS )"0 ת הרשומות למסחר בבורסת ורשהוהחלים על כל החברו

המסחר בבורסת ורשה מתבצע באמצעות מוסד תשתית מרכזי האחראי על ניהול ופיקוח על הפקדת 

KDPW": להלן)ת ערך ומערכת סליקה המאפשרים מסחר במכשירים פיננסיים בפולין ונייר
או  "18

"NDS" 0)חייבים להיות ( לקטרוניתבצורה א) כל הברוקרים בפולין המעוניינים לסחור במניות החברה

ומחזיקים במניות החברה עבור לקוחותיהם הפרטיים הסופיים  KDPW-חברים ב

(beneficialowners 0) 0את מניות החברה בין לקוחותיהם הפרטיים הסופיים אלו מפיציםברוקרים 

 העברת מניות בין בורסת לונדון לבורסת ורשה ולהיפך .1.1

יסחרו ישם הן )של החברה למסחר בבורסת ורשה  DIs-ר את המשקיע בבורסת לונדון המעוניין להעבי .1.1.1

 -הלהעברת  CREST -שלו הוראה במערכת הן איהקסטודנדרש לתת באמצעות ( תעודות אלקטרוניותכ

DIs שלו בפולין לן אהקסטודיוהוראה באמצעות  ,לבורסת ורשה-KDPW כתעודות ) לקבל את מניותיו

 Euroclearיעביר הנחיה באמצעות KDPW, הוראהלאחר קבלת ה0 בבורסת ורשה (אלקטרוניות

Nominees Limited שהינה חברה בת של Euroclear Bank "(יורוקליר בנק )"של המשקיע ן אילקסטוד

מתבצעת באמצעות טופס מיוחד הכולל בין  KDPW-ההוראה ל0 אליו DIs -באנגליה להעביר את ה

ן אהקסטודי)הסוכן לביצוע העברה , המבוקשים להעברה DIs-מספר ה: היתר את הפרטים הבאים

תעודות בבורסת לונדון שלאחר ההעברה יחזיק ב DIs -המחזיק הסופי ב)המוכר , (באנגליה

יועברו  DIs-ה, כאשר שתי ההוראות ניתנות(CREST 0)ואת שם המסלקה ( בבורסת ורשה האלקטרוניות

כי  ,יצוין0 בפוליןן איקסטודהבחשבון  תעודות אלקטרוניותמבורסת לונדון לבורסת ורשה ויונחו כ

KDPW ולכן לא נדרשים הסכמים נוספים בין הצדדים לצורך  ,הינה חברה בבנק יורוקליר בחשבון נפרד

 0בבורסת ורשה תעודות אלקטרוניותמבורסת לונדון למסחר כ DIs-העברת ה

שם הן )דון למסחר בבורסת לונ תעודות האלקטרוניותככל שמשקיע בבורסת ורשה מעוניין להעביר את ה .1.1.1

להעביר  KDPW-שלו בפולין שיורה לן אלקסטודיהמשקיע כאמור נדרש לתת הוראה , (DIs -יסחרו כ

 -למסחר כ תעודות האלקטרוניותלשחרר את ה ,ן שלו באנגליהאהנחיה באמצעות יורקליר בנק לקסטודי

DIs בבורסת לונדון באמצעות מערכת ה-CREST 0וראה תן היהמשקיע בבורסת ורשה י, בד בבד

בבורסת לונדון מיורוקליר בנק באמצעות  DIs -לקבל את ה ,CREST-שלו באנגליה החבר בן אלקסטודי

תעודות ה גרעויי, ינתנו שתי ההוראותילאחר שDIs 0 -יסחרו שם כיכך ש, CREST-מערכת ה

פולני אצל החשבון המשקיע שלו בפולין ויזוכה  בקסטודיאןמחשבון המשקיע  האלקטרוניות

CREST  0-במערכת ה DIs -יסחרו כיושם מניות החברה  ,CREST-באנגליה במערכת השלו ן אהקסטודי

 Euroclearאצל  KDPW-הן מופקדות בחשבון שיש ל0 עצמן אינן עוברות בין השווקים DIs-כי ה ,יובהר

Nominees במערכת ה-CREST  0הנסחרות בפוליןתעודות אלקטרוניות ועל בסיסן מונפקות 

 

                                                      

 http://www.kdpw.pl/en/Pages/Home_en.aspx0  :למידע נוסף   18
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(א)  

(ב)  

 Yחבר  Xחבר 
 Zחבר 

JPM** 

 לקוח

חברה לרישומים 
 של בנק לאומי

 מ"לישראל בע

CREST* 

(חברה הולנדית)ה 'פלאז  
המרשםמנהלת   
 

 (ה)

 'חבר ג 'חבר ב 'חבר א

 לקוח

 מסלקה 

 חברה לרישומים
 של בנק לאומי 

(ו)  

(ד)  

capita 

(לונדון)אנגליה   (ג) 

 (ב)

 בתל אביב ובין בורסת לונדון לבורסהלבין בורסת לונדון  בתל אביב ין הבורסההעברת מניות ב .1.1

  (הפקדה) לישראל לונדוןממניות  העברת .1.1.1

רשומה במרשם בעלי המניות של החברה על שם , כאשר מניה אחת, כי כל הון המניות של החברה רשום למסחר, יצוין *
Elbit Ultrasound (Luxembourg) B.V./ S.à.r.l,, ביחס אליה לא ניתן להנפיק וDI איננה נסחרת בהיא ו-CREST0 

* *J.P.Morgan (להלן" :JPM)"0 

 

 לקוח (א)

אצל במניות לזיכוי חשבונו , לישראל DIs -הלהעביר את  (Xחבר ) בלונדוןמעביר הוראה לברוקר שלו 
 0חבר א׳ בישראל

 X חבר (ב)
0  ברות וחיוב חשבונו בכמות זוהמוע DIs-הבכמות Z (MPJ )לזכות את חבר  CREST-מעביר הוראה ל

המתנהל בחשבונו  DIs-לקבל את כמות ה( בנק לאומי)' במעביר הוראה בכתב לחבר  'אחבר  ,במקביל
 CREST0-ב JPMאצל 

 (Zחבר ) MPJ (ג)
 Xהמועברת מחבר   DIs -לקבל עבורה את כמות ה ,מקבל הוראה מהחברה לרישומים של בנק לאומי

  0עבור החברה לרישומים של בנק לאומיאומי בנק לאת חשבון  מזכהו ,CREST-ב
 

 מ"לישראל בע ילאומבנק של  לרישומים חברה    (ד)
 

 0רושמת בספריה את המניות לזכות המסלקה 70
בכמות כי יזוכה  ,'בצירוף הוראה בכתב שהתקבלה מחבר אמעבירה למסלקה הוראת הפקדה  60

 0שלגביה ניתנה הוראת העברה JPMאצל  רשומהה DIs -ה

 סלקהמ   (ה)
 

 0הפקדה לזכות חבר א׳ הוראתמקבלת  70
בודקת כי סך כמות המניות המופקדות לא עולה על סך כל הכמות אשר רישומה בבורסה  60

 0אושר
 0ההפקדה הוראתמזכה את חבר א׳ בהתאם ל 10
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 'חבר א (ו)

 0מזכה את חשבון הלקוח בכמות המניות שהועברה לזכותו 
 

 (משיכה)העברת מניות מישראל ללונדון  .1.1.1

 

רשומה במרשם בעלי המניות של החברה על שם , כאשר מניה אחת, כי כל הון המניות של החברה רשום למסחר, יצוין *
Elbit Ultrasound (Luxembourg) B.V./ S.à.r.l,,  וביחס אליה לא ניתן להנפיקDI איננה נסחרת בהיא ו-CREST0 

 **J.P.Morgan (להלן" :JPM)"0 

 
 לקוח ( א)

 0לונדוןלהעביר את מניותיו ל( חבר א׳) קר שלו בישראלמעביר הוראה לברו

 'חבר א   (ב)
בצירוף הוראה בכתב , בכמות המניות בהתאם להוראה שקיבל מהלקוח מעביר למסלקה הוראת משיכה

הוראה לקסטודיאן שלו בלונדון לקבל את מעביר  ,במקביל0 בלונדון Xאצל חבר ( DIs-כ)לקבל את המניות 
 CREST (JPM)0-ב Zבון חבר מחש (DIs-כ) המניות

 הקמסל   (ג) 
 0לאומיבנק  החברה לרישומים שלומזכה את הנקובה בטופס המשיכה המניות כמות ב' מחייבת את חבר א

 מ"לישראל בע לאומי בנק של רה לרישומיםבח   (ד)

 0מעדכנת את הרישומים בספריה 70
 ,י המתנהל אצלולחיוב חשבון החברה לרישומים של בנק לאומ JPM-הוראה למעבירה   60

 0בהתאם להוראה שהועברה לו מהמסלקה DIs-בכמות ה Xולזיכוי 

 (CREST -ב Zחבר ) JPM (ה) 
 

 ,DIs -בכמות ה( Zחבר )את חשבונו  ולחייב Xלזכות את חשבון חבר  CREST-מעביר הודעה ל 70
 0בהתאם להוראה שקיבל

בהתאם  sDI-כמות ה בגין ,אצלוהמתנהל ( החברה לרישומים)מחייב את חשבון בנק לאומי  60
 0להוראה שקיבל

(ו)  

(ה)  

 Yחבר  Xחבר 
 Zחבר 

JPM** 

 לקוח

חברה לרישומים 
 של בנק לאומי

CREST* 

(חברה הולנדית)ה 'פלאז  
 מנהלת המרשם

 

 (ב)

 'חבר ג 'ב חבר 'חבר א

 לקוח

 מסלקה 

 חברה לרישומים
 של בנק לאומי 

(א)  

(ג)  

capita 

(לונדון)אנגליה   (ד) 

(ה)  
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 X חבר (ו)

 0שהועברו לזכותו DIs -בכמות ה לונדוןמזכה את חשבון הלקוח ב 

וכי משקיע  ,לבורסת ורשה הבורסה בתל אביב בין של מניות החברה כי לא תבוצע העברה ישירה ,יצוין .1.1.1

יידרש קודם לכן  ,לבורסת וורשה בתל אביב החברה אשר יסחרו בבורסהשל המבקש להעביר מניות 

תעודות כ)ולאחר מכן להעבירן מבורסת לונדון לבורסת ורשה ( DIs-כ)בורסת לונדון ללהעבירן 

החברה הנסחרות של המבקש להעביר מניות , בדומה0 בהתאם למנגנון המפורט לעיל( אלקטרוניות

בורסת דרש קודם לכן להעבירן מבורסת ורשה למסחר ביי, בבורסת ורשה למסחר בבורסה בישראל

 0כמפורט לעיל, ומשם להעבירן לבורסה ,(DIs -כ)לונדון 

 מיסוי .1

 הערך בניירות בהשקעה הקשורות המס השלכות את לשקול יש, כספים להשקעות בנוגע החלטות קבלת בעת כמקובל

 כתמוסמ פרשנות להוות מתיימרות אינן, המוצעים הערך ניירות מיסוי בדברבפרק להלן  הכלולות ההוראות. המוצעים

 לכל הייחודיות ולנסיבות המיוחדים לנתונים בהתאם, מקצועי יעוץ במקום באות ואינן, וב הנזכרות החוק הוראות של

 . משקיע

 השלכות המס בישראל .1.1

התיקון משנה 0 3..6 -ה"התשס, (7,1' מס)התקבל בכנסת חוק לתיקון פקודת מס הכנסה  3..6ביולי  63ביום 

הנוגעת למיסוי , "(הפקודה: "להלן) 7827-א"התשכ, (נוסח חדש)הכנסה באופן ניכר את הוראות פקודת מס 

: להלן)לפקודה  728אישרה הכנסת את תיקון  9..6בדצמבר  68ביום , בנוסף0 ניירות ערך הנסחרים בבורסה

 שינויים וחולל, (8..6בינואר  7ונכנס לתוקף ביום ) 9..6בדצמבר  17אשר פורסם ברשומות ביום , "(896תיקון "

תיקוני חקיקה )התקבל בכנסת חוק ההתייעלות הכלכלית  8..6ביולי  61וביום , ערך ניירות למיסוי ביחס וספיםנ

תיקון ״: להלן)לפקודה  717' אשר כלל תיקון מס, 8..6-התשס״ט, (.6.7-ו 8..6ליישום התכנית הכלכלית לשנים 

, 6.77בדצמבר  2שר פורסם ברשומות ביום א, לפקודה 791אישרה הכנסת את תיקון  6.77בדצמבר  3ביום (0 ״828

 –ב "התשע, (תיקוני חקיקה)במסגרת החוק לשינוי נטל המס  טרכטנברגבמסגרתו אומצו חלק מהמלצות ועדת 

במסגרתו חלו , לפקודה 783פורסם ברשומות תיקון  6.76באוגוסט  71ביום , כמו כן0 "(812תיקון ": להלן) 6.77

על הכנסתו של יחיד העולה על  6%בשיעור של , 6.71בינואר  7-מס נוסף החל מהשינויים נוספים וביניהם החלת 

יש להוסיף בהתאמה חבות מס זו על אלה (0 ,6.7בשנת ח "ש .977,32)ב לפקודה 767הסכום הקבוע בסעיף 

 "(0מס יסף: "להלן)ככל שרלוונטי , המפורטים להלן

תיקוני חקיקה להשגת )ינוי סדרי עדיפויות לאומיים החוק לש 3.,6פורסם בספר החוקים  6.71באוגוסט  3ביום 

בין השינויים שנקבעו במסגרת חוק "(0 החוק לשינוי: "להלן) 6.71-ג"התשע, (,6.7-ו 6.71יעדי התקציב לשנים 

 6.7,0בינואר  7זה עלה שיעור המס החל על חברות החל מיום 

 "(התיקון: "להלן זה סעיף לעניין יכונו יחד גם התיקוניםכל )



 

21 

20119/3501/5679448v1 

 :להלן בתמצית המתוארים המס הסדרי המוצעים הערך ניירות על חלים כיום הקיים הדין לפי .1.1

 המוצעים הערך ניירות ממכירת הון רווח .1.1.1

 במס חייב ישראל תושב יחיד ידי-על ערך ניירות ממכירת ריאלי הון רווח, הודקלפ 87 לסעיף התאםב

 וחמישה עשרים על יעלה שלא בשיעור ךא, ודהקלפ 767 לסעיף בהתאם היחיד של השולי המס בשיעור

 לגבי למעט, זאת0 החייבת הכנסתו בסולם ביותר הגבוה כשלב ההון רווח את ויראו, (63%) אחוזים

, בעקיפין או במישרין, קהמחזי, ריק ־ בחברה מהותי״ מניות ״בעל שהינו יחיד ידי-על ערך ניירות מכירת

 - בחברה 20השליטה מאמצעי יותר או באחד חותלפ( %.7) אחוזים בעשרה ,19אחר עם יחד או לבדו

 המס שיעור אשר, כאמור למכירה שקדמו החודשים 76-ב כלשהו במועד או הערך ניירות מכירת במועד

 (%0.1) אחוזים שלושים על יעלה שלא בשיעור יהיה בידיו ריאלי הון רווח לגבי

 ההון רווח יחויב, הערך ניירות בשל הצמדה והפרשי ריאלית ריבית הוצאות שתבע יחיד לגבי, כן כמו

 לניכוי ותנאים הוראות קביעת עד, (%.1) אחוזים שלושים של בשיעור במס הערך ניירות ממכירת

 ,יחיד לגבי יחול לא כאמור המופחת המס שיעור0 לפקודה( 8()א)א7.7 סעיף לפי ריאלית ריבית הוצאות

 לפקודה( 7)6 סעיף להוראות בהתאם, ק״מ״עס הכנסה בגדר היא הערך ניירות ממכירת בידיו שההכנסה

 0לפקודה 767יחויב היחיד במס השולי כקבוע בסעיף , שאז

 למטבע צמוד שערכם או חוץ במטבע הנקובים ערך ותנייר ממכירת בלבד יחיד בידי ההון רווח בחישוב

  0כמדד המטבע שער את האינפלציוני הסכום חישוב לצורך יראו, חוץ

 6203%), החברות מס בשיעור ערך ניירות ממכירת ריאלי הון רווח על במס חייב יהיה אדם בני חבר

 (6.7,0בשנת 

 בגין ממס פטורים, ודהקלפ( 6)8 סעיף לפי ממס הפטורים וגופים גמל ופותק וכן פטורה נאמנות רןק

 נאמנות קרן של הכנסותיה על0 בהתאם ובכפוף לתנאי הסעיף, כאמור ערך ניירות ממכירת הון רווחי

 בידיו מהווה אינה שההכנסה יחיד של הכנסתו על החל המס שיעור יחול ,ערך ניירות ממכירת תחייב

 מס שיעור להכנסה בעקנ לא0 אחרת מפורשות נקבע כן אם אלא, בידיו יד״ ״משלח או ״״קמ״עס הכנסה

 0ודהקלפ 767 בסעיף בועקה המרבי בשיעור במס ההכנסה תחויב, מיוחד

 המס בשנת המוצעים הערך ניירות במכירת שמקורם, המס בשנת סדיםהפ, לפקודה 86בהתאם לסעיף 

 רווח לרבות עיןקרקמ ושבח הון רווחי כנגד וזזוקי, מקבלם בידי במס חייבים היו הון רווחי היו ושאילו

 אותו בגין ששולמו ודיבידנד ריבית כנגד, וכן, זר או ישראלי, נסחר שאינו או נסחר, ערך נייר ממכירת

 על עולה לא כאמור דיבידנד או ריבית על החל המס ששיעור בתנאי) אחרים ערך ניירות בגין או ערך נייר

 הפסד קיזוז של בדרך יבוצע ההפסדים קיזוז0 מס שנת באותה, (,6.7בשנת  6203%)שיעור מס החברות 

 0כאמור מדיבידנד או מריבית הכנסות או הון רווחי כנגד ההון

 נוצר אשר ההון הפסד מסכום יופחת, אדם בני חבר ידי-על מניה במכירת, ג לפקודה,8על פי סעיף 

 למעט) למכירה שקדמו החודשים ,6 במשך המניה בשל שהתקבל דיבידנד סכום, המניה ממכירת

 או( 73%) אחוזים עשר חמישה של בשיעור( לישראל מחוץ ששולם מס למעט) מס עליו ששולם דיבידנד

 0ההפסד מסכום יותר לא אך ,(יותר

                                                      

 0 לפקודה 99 בסעיף זה מונח כהגדרת   19
 0לפקודה 99 בסעיף זה מונח כהגדרת   20
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 6,1-,72לסעיפי  בהתאם, המוצעים הערך ניירות במכירת הריאלי ההון מרווח במקור המס ניכוי יןלעני

, ערך נייר במכירת הון מרווח או מתשלום, מתמורה ניכוי) מכוחם הכנסה מס תונקתוהוראות  לפקודה

 נותבתק זה מונח כהגדרת) חייב, 6..6 - התשס״ג, (עתידית בעסקה או נאמנות בקרן יחידה במכירת

 אחוזים וחמישה עשרים של בשיעור מס ינכה, הערך ניירות במכירת תמורה למוכר המשלם( האמורות

 מרווח( ,6.7בשנת  6203%) חברות מס ובשיעור, יחיד הינו המוכר כאשר הריאלי ההון מרווח( 63%)

 מס מניכוי (מופחת שיעור או) פטור לאישורי כפוף, זאת0 אדם בני חבר הינו המוכר כאשר אלייהר ההון

, גמל לקופות במקור מס ינוכה לא, כן כמו0 לבצע במקור המנכה שרשאי הפסדים לקיזוז וכפוף במקור

 0 הדין לפי במקור מס מניכוי הפטורים נוספים וגופים נאמנות קרנות

 לפקודה( ד)87 סעיף הוראות יחולו, הריאלי ההון מרווח במקור המס מלוא נוכה לא המכירה במועד אם

 0כאמור מכירה בגין המוכר ידי-על מקדמה ותשלום דיווח בדבר מכוחו ותוההורא

 ערך ניירות במכירת הון רווחי על ממס פטור ,כמשמעותו בפקודה, (חברה או יחיד) חוץ תושב, ככלל

, ואולם0 בישראל שלו הקבע במפעל אינו ההון רווח אם, לפקודה( 6ב)81מכוח סעיף  בבורסה הנסחרים

או , או הנהנים, אם תושבי ישראל הם בעלי השליטה בה חוץ תושבת חברה לגבי חולי לא, לעיל האמור

במישרין או בעקיפין , או יותר מההכנסות או מהרווחים של החברה תושבת החוץ 63%-הזכאים ל

( קיימת אם) המס אמנת הוראות יחולו, חל אינו כאמור שפטור במקרה0 א לפקודה29כאמור לפי סעיף 

בכפוף להמצאה מראש של אישור מתאים אשר יונפק על , החוץ תושב של התושבות תלמדינ ישראל בין

 חוץ לתושב בורסה חבר או בנקאי תאגיד ידי-על במקור מס ינוכה לא, כן-כמו0 ידי רשות המיסים

 0מסוימים תנאים בהתקיים

 החברה מניות בגין מדיבידנד הכנסות על שיחול המס שיעור .1.1.1

 עשרים של בשיעור- ישראל תושבי יחידים בידי במס ככלל חייב יהיה, ההחבר במניות שמקורו דיבידנד

 או הדיבידנד קבלת במועד בחברה מהותי מניות בעל שהינו יחיד לגבי למעט, (63%) אחוזים וחמישה

 (0 %.1) אחוזים שלושים יהיה לגביו המס שיעור אשר, לו שקדמו החודשים 76-ב כלשהו במועד

הרי שככלל שיעור המס על דיבידנד בידי חברות תושבות , תושבת הולנדון שהחברה הינה חברה ומכי

 בעל שאינו( חברה או יחיד) חוץ תושב בידי; (,6.7בשנת  6203%)ישראל יהיה בשיעור מס החברות 

 מדינת חתומה עליהן המס לאמנות כפוף, (63%) אחוזים וחמישה עשרים של בשיעור - מהותי מניות

 76-ב כלשהו במועד או הדיבידנד קבלת במועד בחברה מהותי מניות בעל נוישה חוץ תושב לגבי, ישראל

 קרן בידי; ישראל מדינת חתמה עליהן המס לאמנות כפוף, (%.1) אחוזים שלושים -לו שקדמו החודשים

 וגופים גמל קופות וכן פטורה נאמנות קרן0 יחיד על החלים המס לשיעורי בהתאם - חייבת נאמנות

ובלבד  , כאמור דיבידנד בגין ממס פטורים יהיו, לפקודה( 6)8 לסעיף בהתאם סממ הפטורים אחרים

  0"משלח יד"או מ" עסק"שההכנסות כאמור אינן מהוות הכנסה מ

, "מפעל מאושר"דיבידנד שתשלם החברה מתוך דיבידנד שתקבל שמקורו ברווחי , למרות האמור לעיל

, מיוחד כהגדרתם בחוק לעידוד השקעות הון או מפעל מועדף/ואו מפעל מועדף /ואו מפעל מוטב /ו

, יהיה חייב, האמורהזכאי להטבות מס מכוח החוק "( חוק עידוד השקעות הון: "להלן) 7838-ט"תשי

כפוף )לרבות תושבי חוץ , אדם בני חבר לגבי והן יחידים לגבי הן %.6-73%במס בשיעור של , ככלל

 (0 לאמנות למניעת כפל מס עליהן חתומה מדינת ישראל

מדיבידנד , ניכוי מריבית)בהתאם לתקנות מס הכנסה , החברה תנכה את המס במקור בחלוקת הדיבידנד

ניכוי המס , בהתאם לתקנות הניכוי"(0 תקנות הניכוי: "להלן) 3..6-ו"התשס, (ומרווחים מסוימים

ות החברה בגין מני( יחיד או חבר בני אדם)במקור בחלוקת דיבידנד ליחיד תושב ישראל ולתושב חוץ 

החודשים שקדמו לו ואשר  76-לרבות בחלוקה כאמור לבעל מניות מהותי בחברה במועד כלשהו ב
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שולם דיבידנד , על פי תקנות אלו0 63%יהיה בשיעור של , מניותיו רשומות ומוחזקות בחברת הרישומים

המס לפי השיעור ינוכה , או לתושב חוץ לגביו נקבע שיעור מס מוגבל לפי כל דין/ליחיד תושב ישראל ו

לגבי תושב חוץ שיעור ניכוי במקור יהיה בכפוף להוראות אמנה למניעת כפל מס שנכרתה בין 0 שנקבע

 0וקבלת אישור מראש מרשות המיסים, מדינת ישראל לבין מדינת תושבותו של המקבל

כוי מס קרנות נאמנות וגופים נוספים הפטורים מני, לא ינוכה מס במקור בגין תשלומים לקופות גמל

 0במקור לפי הדין

ניכוי המס במקור מדיבידנד ששילם חבר בני אדם תושב ישראל שמניותיו  6.71בינואר  7החל מיום 

 0יהיה באמצעות מוסד כספי, רשומות למסחר בבורסה בשל מניות שמוחזקות בחברת רישומים

 (פירוט המיסוי בהולנד בהמשך ורא)קבלת זיכוי מהמס ההולנדי שינוכה במקור  .1.1.1

יינתן זיכוי בגין המס שנוכה במקור בהולנד , ,6.7ביולי  9 -בהתאם להבהרת רשות המיסים מיום ה

 0כנגד ניכוי המס במקור בישראל וזאת באמצעות חברי הבורסה בישראל

 (תושבים ושאינם תושבים) בהולנד מיסוי .1.1

 מטרת. מניות של ומכירה החזקה, רכישה של ,בהולנד העיקריות המס לתוצאות רק מתייחסת זו סקירה

.  ספציפי( להלן כהגדרתו) מניות למחזיק רלוונטיים להיות שעשויים המס היבטי כל את לתאר אינה הסקירה

 החזקה, רכישה של המס תוצאות על נוסף מידע לקבלת שלו המס יועץ עם להיוועץ פוטנציאלי משקיע כל על

 .  שלו הפרטיות בנסיבות מניות של ומכירה

, בהולנדית למושגים להתייחס כדי בעברית ובביטויים במונחים שימוש נעשה שבו זו בסקירה מקום בכל

 בהולנדית המקבילים למושגים לייחס שיש המשמעות תהיה ,כאמור ולביטויים למונחים שתיוחס המשמעות

-ו" הולנד" במונחים שימוש נעשה שבו זו בסקירה מקום בכל. בהולנד המס חוקי במסגרת

 זו סקירה(. השפלה ארצות ממלכת) הולנד של האירופי לחלק ורק אך מתייחסים אלה, "(יות/ים/ת/הולנדי"

 במבנה שינוי. במסמך רישום זה המתואר באופן, ינוהלו ושעסקיה, מאורגנת שהחברה ההנחה על מבוססת

, זו סקירה של התכנים של התקפות את לבטל עשוי עסקיה את מנהלת היא שבו באופן או החברה של הארגוני

 .  כאמור כלשהו שינוי לשקף כדי תעודכן לא שרא

של מסמך  פרסומו ליום הנכונים ,(פורסמה שלא פסיקה כולל לא) הולנד של המס חוקי על מבוססת זו סקירה

 כזה שינוי כל. בדיעבד לחול שעשויים, לשינויים כפופים זו סקירה מבוססת שעליהם המס חוקי. זה רישום

 . כאמור כלשהו שינוי לשקף כדי תעודכן לא אשר, זו סקירה של יםהתכנ של התקפות את לבטל עשוי

 0השוק לתנאי בהתאם נעשתה למניות קשורה עסקה כל כי ההנחה תחת נכתבה זו סקירה

 :   הגבלה ללא, זה מושג יכלול, "מניות מחזיק"ל התייחסות זה תהיה 301בסעיף  שבו מקום בכל

 ות/במניה כלכלית זיקה לו יש, כאמור ות/מניה על לבעלות בנוסף אשר יותר או אחת מניה של הבעלים 70

 ;כאמור

 ;יותר או אחת במניה הכלכלית זיקה בעלי ישות או אדם 60

 לצורכי שקופה, נאמנות קרן או לשותפות מוגבל לא אך, כגון, בישות בזיקה מחזיקים אשר ישות או אדם 10

 או ;לעיל 6 או 7 בסעיפים מעותןכמש, יותר או אחת מניה כוללים נכסיה ואשר, בהולנד מס
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 של הייחוס כללי פ"ע, 1 עד 7 סעיפים במסגרת אליהן ההתייחסות לפי, במניות זיקה כבעל הנחשב אדם 0,

 לרכוש ביחס, ( 7Wet inkomstenbelasting..6) 7..6 משנת הולנד של הכנסה מס לחוק א,607 סעיף

 0  בקרן או בנאמנות לדוגמה, שהופרד

 הון רווחי ועל הההכנס על מיסים .1.1.1

 תושבים  שהינם מניות מחזיקי .1.1.1.1

 כללי

 שהם מניות מחזיקי - הון רווחי ועל ההכנסה על מיסים" זה בסעיף המובאת הסקירה

 תושב תאגיד" או" הולנד תושב יחיד" שהינו מניות למחזיק רק מתייחסת ,"תושבים

 "0 הולנד

 התנאים על עונה ואה אם" הולנד תושב יחיד" הינו מניות מחזיק זה סעיף למטרות

 : הבאים

 ;יחיד הוא (א)

 שבחר או בהולנד הכנסה מס לצורכי הולנד של, לתושב נחשב או, תושב הוא (ב)

 האפשרות ,6.73 מינואר החל) ;בהולנד הכנסה מס לצורכי הולנד כתושב להיחשב

 0(תבוטל בהולנד מס לצרכי כתושב להיחשב לבחור

 אינן מהן כנובעות שבותהנח או הנובעות כלשהן הנאה וטובות שלו המניות (ג)

   -ו; בכלל אם, בעתיד או בהווה, בעבר שלו לתעסוקה קשורות

 נחשבת או( aanmerkelijk belang) מהותי יןילענ חלק מהוות אינן שלו המניות (ד)

 הולנד של הכנסה מס לחוק , בפרק המונח כמשמעות ,בחברה מהותי יןילענ

 (Wet inkomstenbelasting 20010) 7..6 משנת

 נחשב או, מהותי ןימעני חלק מהווה זה יןיענ, בחברה יןיענ בעל אדם אם, ככלל

 כלשהי נסיבה מתקיימת אם ,בחברה( לעיל' ד בתנאי כמתואר) מהותי ןיכעני

 : יותר או הבאות מהנסיבות

  שותף) (partner) שותפו עם ביחד, יחיד של במקרה, או לבדו - כאמור אדם 70

 הכללית המס לפקודת א3 לסעיף בהתאם בהולנד מס לצרכי

(Algemenewet inzake rijksbelastingen )של הכנסה מס לחוק 706 וסעיף 

 פ"ע או, קיים אם, ( Wet inkomstenbelasting 7..6) 7..6 משנת הולנד

 7..6) 7..6 משנת הולנד של הכנסה מס לחוק ,607א סעיף

Wetinkomstenbelasting )- וא במישרין, כמחזיק נחשב או מחזיק 

 הון כ"סה של יותר או אחוזים חמישה המייצגות מניות מספר, בעקיפין

 של סוג כל של והנפרע המונפק המניות הון של או) והנפרע המונפק המניות

 בין, מניות של, בעקיפין או במישרין, לרכישה זכויות או, החברה של( מניות

 כ"סה של יותר או אחוזים חמישה המייצגות, לאו אם ובין הונפקו כבר אם

 סוג כל של והנפרע המונפק המניות הון של או) והנפרע המונפק המניות הון
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( winstbewijzen) ברווחים השתתפות תעודות או, החברה של( מניות של

 או החברה של השנתי מהרווח יותר או אחוזים לחמישה המתייחסות

 0  החברה של הפירוק מתקבולי יותר או אחוזים לחמישה

 של בחברה מניות לרכישת הזכויות או ברווחים ההשתתפות ודותתע, המניות 60

 יישום לאחר ידו על כמוחזקות נחשבות או ידו על מוחזקות כאמור אדם

 עניין כאשר נוצר רעיוני מהותי עניין(non recognition 0) הכרה-אי הוראת

 הכרה- אי בסיס על כמועבר נחשב או הועבר בחברה( חלקו או) מהותי

(nonrecognition)0  

 מדרגה נישואין בקרבת או דם בקרבת מקרוביו מי או כאמור אדם של שותפו 10

 בקרבת או דם בקרבת שותפו מקרובי או( מאומצים ילדים לרבות) ראשונה

 משמעותית בזיקה מחזיק( מאומצים ילדים לרבות) ראשונה מדרגה נישואין

 0בחברה( לעיל 6-ו 7-ב כמתואר)

 מחזיק, לדוגמה) ברווחים השתתפות מתעודות או ממניות לרווחים שזכאי אדם

 השתתפות תעודות או מניות שמחזיק כמי נחשב ,(השימוש להנאת זכות של

 או כמניה נחשבת אלה לרווחים כאמור אדם של וזכאותו, המקרה לפי, ברווחים

 0המקרה לפי, ברווחים השתתפות כתעודת

 אינו אך, ב תנאי על עונהו( לעיל' א לתנאי בהתאם) יחיד הוא מניות מחזיק אם

 נידון אינו בהולנד הכנסה מס של בהקשר מצבו, ד תנאי על או/ו ג תנאי על עונה

 שאינו( לעיל' א לתנאי בהתאם) יחיד הוא מניות מחזיק אם0 במסמך רישום זה

 ההכנסה על מיסים" בסעיף עיין אנא, (ד או/ו ג תנאי על עונה אך), ב תנאי על עונה

 "0 תושבים שאינם מניות מחזיקי - הון רווחי ועל

 על עונה הוא אם" הולנד תושב תאגיד" הוא מניות מחזיק זה סעיף למטרות

 :הבאים התנאים

 החייב, כתאגיד במס שמתחייב איגוד או קרן לרבות, (lichaam) תאגיד הוא0    7

 ;שלו מהמניות הנובעים לרווחים ביחס בהולנד חברות במס

 ;בהולנד חברות מס לצורכי בהולנד, בלתוש נחשב או, תושב הוא 60

 חברות במס חייבת, עקרוני באופן, היותה למרות, אשר ישות אינו הוא 10

- ו; זה ממס ספציפי באופן פטורה, חלקי או מלא באופן, הינה, בהולנד

 לחוק 69 בסעיף כהגדרתו( beleggingsinstelling) להשקעות מוסד אינו הוא 0,

 Wet op de vennootschapsbelasting) 7828 משנת הולנד של החברות מס

78280) 

, האלה מהתנאים יותר או אחד תנאי על עונה ואינו יחיד אינו מניות מחזיק אם

 בהולנד חברות מס מבחינת מצבו, (, או/ו 1 או/ו 7 תנאי כלומר) 6 תנאי להוציא

, 6 איתנ על עונה שאינו יחיד אינו מניות מחזיק אם0 במסמך רישום זה נידון אינו

 שאינם מניות מחזיקי - הון רווחי ועל ההכנסה על מיסים" בסעיף עיין אנא

 "0תושבים
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רווחים  שמפיקים כמי הנחשבים או רווחים המפיקים הולנד תושבי יחידים

  ממיזם

 הולנד תושב יחיד ידי על כמופקים הנחשבים או המופקים כלשהם רווחים

 לייחוס שניתן, כאמור מניות תמכיר ידי על שמומש הון רווח לרבות, ממניות

 כיזם אם בין, רווחים מפיק כאמור הולנד תושב יחיד שממנו למיזם

(ondernemer )מניות כבעל למעט, המיזם של הנקי לשווי משותפת זכאות פ"ע או ,

 (0  36% עד) פרוגרסיביים בשיעורים, בהולנד הכנסה במס כלל בדרך חייבים

 שונות מפעילויות רווחים המפיקים הולנדיים יחידים

 הולנד תושב יחיד ידי על כמופקים הנחשבים או המופקים כלשהם רווחים

 רווחים שמהווים, כאמור מניות מכירת על שמומש הון רווח לרבות, ממניות

 כלל בדרך חייבים, (resultaat uit overige werkzaamheden) שונות מפעילויות

 (0 36% עד) פרוגרסיביים בשיעורים, בהולנד הכנסה במס

, שמפיק כמי להיחשב או, להפיק, הדברים שאר בין, עשוי הולנד תושב יחיד

 :הבאות בנסיבות שונות מפעילויות כרווחים במס שחייבים ממניות רווחים

 בתיק פעיל משקיע של לפעילות מעבר היא שלו ההשקעה פעילות אם 0א

 צורות או( voorkennis)  פנים במידע שימוש של במקרה לדוגמה, השקעות

 או; מיוחד מידע של דומות

 במישרין מוחזקות הן אם בין, שלו מהמניות שיופקו כלשהם רווחים אם 0ב

 פעילויות עבור תמורה להוות, בחלקם או במלואם, נועדו, בעקיפין ובין

, החברה לטובת, אליו קשור אדם שהוא אדם ידי על או ידו על שבוצעו

 הולנד של הכנסה מס לחוק, 3 פסקה, 1086ב סעיף של לכוונתו בהתאם

 (Wet inkomstenbelasting 2001   0) 7..6 משנת

 אחרים הולנדיים יחידים

 מיסים" זה בפרק כן לפני נידון לא מצבו אשר הולנדי יחיד הינו מניות מחזיק אם

 שלו מהמניות רווחים, "תושבים שהם מניות מחזיקי - הון רווחי ועל ההכנסה על

 voordeel uit sparen en) והשקעות מחסכונות כרווחים שנה כל במס יתחייבו

beleggen 0)תשואת"מ לשנה אחוזים ארבעה בגובה כרווח נחשב כאמור רווח 

 אם, השנה בתחילת ככלל נקבע אשר, שלו( rendementsgrondslag" )הבסיס

" הפטור הנקי הנכסים סכום" על עולה כאמור תשואה בסיס

(heffingvrijvermogen )1 של בשיעור במס חייב הרווח0 רלוונטיתה לשנה. 

 בפועל רווחים0 שלו התשואה מבסיס חלק מהווה שלו המניות של ערכן0 אחוזים

 אינם, כאמור מניות של מכירתן על שמומש רווח כל לרבות, שלו מהמניות שנבעו

 0בהולנד הכנסה במס חייבים שכאלה בתור

 ההלוואה ערך, השוק איבתנ שנלקחה בהלוואה מומנה המניות שרכישת במקרה

"0 הבסיס תשואת"מ, מסוימים בתנאים, מופחת להיות יכול השנה בתחילת הנקוב
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 בעל ידי על ליחידים הכנסה מס לצרכי לניכוי מותרת אינה זו הלוואה על הריבית

 0המניות

 הייחוס כלל

 ידי על, מסוימות שונות מפעילויות שנבעו כרווחים שנחשבים או שנבעו רווחים

 התשואה ובסיס, שנים עשרה לשמונה מתחת גילו אשר מאומץ ילד או ילד

 לשמונה מתחת גילו אשר מאומץ ילד או ילד, של והשקעות מחסכונות לרווחים

, מוקנית להם אשר להורים או, מוקנית לו אשר להורה מיוחסים, שנים עשרה

 0 הילד של התושבות במדינת תלות ללא, הילד על סמכות

 הולנדיים תאגידים

הולנד  תושב תאגיד ידי על הופקוככאלה ש ותשנחשב או שהופקו כלשהן טבותה

, בהולנד חברות במס כלל בדרך ותחייב, מכירתןמ שמומש רווח כל לרבות, ממניות

 מס בחוק שנקבע כפי ,ההשתתפות פטור במסגרת פטורים הרווחים אם להוציא

 (Wet op devennootschapsbelasting 19690) 7828 משנת ההולנדי החברות

 תושבים שאינם מניות מחזיקי .1.1.1.1

 שאינם מניות מחזיקי - הון רווחי ועל ההכנסה על מיסים" זה בסעיף המובאת הסקירה

 0תושב שאינו מניות מחזיק שהינו מניות למחזיק רק מתייחסת" תושבים

 על עונה הוא אם ,"תושב שאינו מניות מחזיק" הינו מניות מחזיק ,זה סעיף למטרות

 :באיםה התנאים

 חברות מס או הכנסה מס לצורכי הולנד לתושב נחשב ואינו, תושב אינו הוא  (א)

 הולנד כתושב אליו שיתייחסו בחר לא, יחיד הוא ואם, המקרה לפי, בהולנד

 ;בהולנד הכנסה מס לצורכי

 קשורים אינם מהן כנובעים הנחשבים או הנובעים כלשהם ורווחים שלו המניות  (ב)

 מפקחת במועצה או( bestuurder) מנהלים צתבמוע לכהונתו או לתעסוקתו

(commissaris )בעתיד או בהווה, בעבר יהולנד בתאגיד ; 

 מהותי יןישנחשב לענ ממה או מהותי יןימענ חלק מהוות אינן שלו המניות  (ג)

 7..6 משנת הולנד של הכנסה מס לחוק , בפרק כמשמעותו ,בחברה

(Wetinkomstenbelasting 2001) ,מהנכסים חלק מהווה אמורכ יןיענ אם אלא 

- ו; תאגיד של

 חברות ממס פטור שלו מהמניות הנובעים מהרווחים חלק שום, יחיד אינו אם  (ד)

 הולנד של החברות מס בחוק שנקבע כפי ההשתתפות פטור במסגרת בהולנד

 (Wet op de vennootschapsbelasting 19690) 7828 משנת

 מה או מהותי יןיבעל ענ לקח מהוות מניות שבמסגרתן הנסיבות של לתיאור

 - הון רווחי ועל ההכנסה על מיסים" הסעיף את ורא, בחברה מהותי יןיכענ שנחשב

 "0תושבים שהם מניות מחזיקי
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 מהתנאים יותר או אחד תנאי על עונה אינו אך, א תנאי על עונה מניות מחזיק אם

 נידונו לא, קרההמ לפי, בגינו בהולנד חברות מס או הכנסה מס  היבטי, ד-או/ו ג, ב

 0 במסמך רישום זה

 על או הכנסה על בהולנד כלשהו במס חייב יהיה לא תושב שאינו מניות מחזיק

 לרווחים ביחס ,(להלן כמתואר דיבידנד על במקור מס לניכוי פרט) הון רווחי

 הון רווח לרבות, שלו מהמניות שנבעו לרווחים שנחשבים או שנבעו כלשהם

  :םא אלא, מכירתן על שמומש

 של הנקי לשווי משותפת זכאות פ"ע או, במישרין ממיזם רווחים מפיק הוא 70

 בניירות כמחזיק שלא או, יחיד הוא אם, מניות כבעל שלא, כאמור מיזם

 או במלואו, מבוצע או בהולנד מנוהל כאמור ומיזם, יחיד אינו אם, ערך

 ניתנות שלו והמניות, בהולנד קבוע נציג או קבוע משרד באמצעות, בחלקו

 או ;כאמור למיזם לייחוס

 כרווחים במס שחייבים שלו מהמניות רווחים מפיק והוא יחיד הוא 60

 0בהולנד "שונות' מפעילויות

 במס להתחייב עשויים ממניות שנבעו הרווחים שבמסגרתן הנסיבות של לתיאור

 דבהולנ במס חייבים יהיו כאמור שרווחים הבנה תוך, "שונות' מפעילויות כרווחים

 סעיף ורא, בהולנד כמבוצעות נחשבות או מבוצעות האמורות הפעילויות אם רק

 "0 תושבים שהם מניות מחזיקי - הון רווחי ועל ההכנסה על מיסים"

 הייחוס כלל

 על מסוימות "שונות' מפעילויות שהופקו כרווחים שנחשבים או שהופקו רווחים

 להורה מיוחסים שנים עשרה לשמונה מתחת גילו אשר מאומץ ילד או ילד ידי

 תלות ללא, הילד על סמכות, מוקנית להם אשר להורים או, מוקנית לו אשר

 0 הילד של התושבות במדינת

 דיבידנד על במקור מס ניכוי .1.1.1

 כללי .1.1.1.1

, 73% של בשיעור, בהולנד דיבידנד על במקור מס לנכות כלל בדרך נדרשת החברה

 0 ידה על המחולקים מדיבידנדים

 זה 30106בסעיף  שימוש בו שנעשה כפי" החברה ידי על המחולקים דיבידנדים" המושג

 :הבאים את, (מוגבל לא אך), כולל

 הוכר שלא הון והחזרי ומשתמעות נחשבות חלוקות, בעין או במזומן חלוקות (א)

 ;בהולנד דיבידנד על במקור מס ניכוי לצורכי כנפרע

 ההון על העולים מניות של פדיון או חוזרת רכישה של ותקבולים פירוק תקבולי (ב)

 ;בהולנד דיבידנד על במקור מס ניכוי לצורכי כנפרע שהוכר הממוצע
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 של הגדלה במניות או למחזיק החברה ידי על שהונפקו מניות של הנקוב הערך (ג)

 לצורכי שמוכרת, שתרומה נראה שלא ככל, המקרה לפי, מניות של הנקוב הערך

  -ו; שהתיע או נעשתה, בהולנד דיבידנד על במקור מס ניכוי

, בהולנד דיבידנד על במקור מס ניכוי לצורכי כנפרע שמוכר, הון של חלקי החזר (ד)

 האסיפה( א) :אם אלא, (zuivere winst) נקיים רווחים שקיימים וככל אם

( ב)-ו כאמור החזר לבצע מראש החליטה החברה של המניות בעלי של הכללית

 תקנון תיקון של בדרך ,והשו בסכום הופחת העניין נשוא המניות של הנקוב הערך

 0 החברה

 הולנד  תושבי הולנד ותאגידים תושבי יחידים .1.1.1.1

 על ,בהולנד דיבידנד על במקור מס מניכוי חלקית או מלאה הקלה לבקש יכולה החברה

 שאחד בתנאי, יחידים שאינם תושבים שהם מניות למחזיקי ידה על המחולקים דיבידנדים

 :יחיד שאינו המניות מחזיק ידי על מתקיימים הבאים מהתנאים יותר או

 לפחות המייצגות ,מניות מחזיק הוא, החברה ידי על הדיבידנד חלוקת בעת (א)

 ;החברה של הנפרע המניות מהון אחוזים חמישה

 של הנפרע המניות מהון אחוזים חמישה לפחות המייצגות מניות החזיק הוא (ב)

 שקדמו יםהשנ ארבע במהלך, אחת שנה לפחות של רצופה תקופה למשך החברה

 ;החברה ידי על הדיבידנד לחלוקת

 מס לחוק, , פסקה, א.7 בסעיף המונח כמשמעות לחברה קשור  הדיבידנד מקבל (ג)

 ;(Wet op de Vennootschapsbelasting 1969) 7828 משנת הולנד של חברות

 או

, א.7 בסעיף המונח כמשמעות החברה עם הקשורה ישות הוא הדיבידנד מקבל (ד)

 Wet op) 7828 משנת הולנד של ברותח מס לחוק, , פסקה

deVennootschapsbelasting 1969) ,על הדיבידנד מחולק שבו במועד מחזיקה 

 הנפרע הנקוב המניות מהון אחוזים חמישה לפחות המייצגות מניות, החברה ידי

 ; החברה של

 להשקעות מוסד של לזו דומה פעילות מבצע אינו הדיבידנד מקבל (ה)

(beleggingsinstelling )החברות מס לחוק 69 בסעיף או א2 בסעיף כמשמעותו 

 (Wet op de vennootschapsbelasting 19690) 7828 משנת הולנד של

 במקור מס בהולנד לנכות נדרשת החברה, מתקיים לא אלה מתנאים ותנאי במידה

  0ידה על המחולקים מדיבידנדים 73% של בשיעור

 הכנסה מס לצורכי הולנד לתושב להיחשב שבחר יחיד למעט) הולנד תושב יחיד

 על במקור המס את לזקוף כלל בדרך יכולים, הולנד תושב תאגיד או( בהולנד

, בהולנד חברות במס או הכנסה במס החבות כנגד מהם שנוכה בהולנד דיבידנד

 או הכנסה מס של, שלילית שומה של בצורה, להחזר כלל בדרך וזכאים, העניין לפי

 עם ביחד, האמור דיבידנד על במקור המס עוד כל, יןיהענ לפי, בהולנד חברות מס
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 או הכנסה במס המצטברת החבות על עולה, לזיכוי אחר זר או/ו מקומי מס כל

 0 יןיהענ לפי, בהולנד חברות במס

 dividend")" דיבידנדים" הפשטת" למנוע שנועדו מקומיות לתקנות בהתאם

stripping), או, ידי על רק מזוכה להיות יוכל דבהולנ דיבידנד על במקור מס ניכוי 

 לדיבידנדים( uiteindelijk gerechtigde) שביושר הזכות בעל, אל רק מוחזר

 כבעל יוכר לא כאמור תקבולים שקיבל מניות מחזיק0 ידי החברה על שחולקו

 נתן הוא, התקבולים קבלת של בהקשר, אם אלה לתקבולים שביושר הזכות

 דיבידנד תשלום ,של רכישה, רק לא אך, רבותל מורכבת עסקה במסגרת, תמורה

 kortlopende) מניות של קצר לזמן הנאה זכויות יצירת או ,לא ותו יותר או אחד

genotsrechten op aandelen) ,כאמור תקבולים( 7)-ש להניח ניתן כאשר 

 לפטור זכאי היה שלא לאדם יועילו, בעקיפין או במישרין, בחלקם או במלואם

 שהיה או, בגינו לזיכוי או, שלו להחזר או להפחתה, דיבידנד על קורבמ מס מניכוי

 של בפועל המקבל מאשר יותר נמוכים, לזיכוי או, להחזר או להפחתה זכאי

 החזקה, בעקיפין או במישרין, שומר או רוכש כאמור אדם( 6)-ו; התקבולים

 פניל במניות שלו להחזקה ערך שוות, דומים פיננסיים במכשירים או במניות

 0   המורכבת העסקה להתהוות החלה שבו המועד

 הולנד של כתושב להיחשב בחר אך, בהולנד לתושב נחשב או תושב שאינו יחיד

 על במקור מס בניכוי להקלות זכאי להיות עשוי, בהולנד הכנסה מס לצורכי

, תושב שאינו מניות מחזיק שהוא יחיד על שחלים תנאים באותם בהולנד דיבידנד

 0 להלן וןשניד כפי

 -לעיל 3010607 סעיף ורא, "החברה ידי על המחולקים דיבידנדים" המושג לביאור

  0"כללי"

  -לעיל  3010707 סעיף ורא, הולנד תושב ותאגיד הולנד תושב יחיד המושגים לביאור

  0"תושבים שאינם מניות מחזיקי"

 

 הקלות

 ארצות ממלכת של אירופי-הלא בחלק תושב הוא תושב שאינו מניות מחזיק אם

 מנפיק, הולנד עם מס כפל למניעת אמנה לה שיש מדינה של או( הולנד) השפלה

 על במקור המס ניכוי על חלקית או מלאה להקלה זכאי להיות עשוי כאמור המניה

 בהתאם0 וכדין בזמן תיעשה ההקלות לקבלת שהבקשה בתנאי, בהולנד דיבידנד

 הקלות, "(dividend stripping)" דיבידנדים" הפשטת" למניעת מקומיות לתקנות

 לדיבידנדים שביושר הזכות לבעל רק זמינות יהיו דיבידנד על במקור מס ניכוי על

 על הבעלות שמבחן היא בהולנד המס רשויות של עמדתן0 החברה ידי על שחולקו

 במקור מס ניכוי על הקלות לשלול כדי גם לשמש יכול כאמור שביושר הזכות

 הממלכה עבור המס והסדר מס כפל למניעת ותאמנ במסגרת מדיבידנד

(Belastingregeling voor het Koninkrijk  0) 
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 במקרים דיבידנדים על בהולנד במקור מס מניכוי לפטור זכאית החברה, בנוסף

 מחזיק אם, יחיד שאינו, תושב שאינו מניות למחזיק דיבידנדים מחולקים בהם

 :  הבאים התנאים על עונה  המניות

 ממונה מדינה או האירופי באיחוד החברה מדינה של המס לחוקי אםבהת 70

, האירופי הכלכלי האזור בדבר להסכם צד שהיא, מיניסטריאלי צו ידי על

 המדינה של המס לחוקי בהתאם מס לצורכי שקוף ואינו שם תושב הוא

 ;האמורה

 : הבאים הסף מתנאי יותר או באחד עמידה מתקיימת 60

 מניות החזיק הוא, החברה ידי על הדיבידנד חולק שבו במועד 0א 

 של הנפרע הנקוב המניות מהון אחוזים חמישה לפחות המייצגות

 ;החברה

 המניות מהון אחוזים חמישה לפחות המייצגות במניות מחזיק הוא 0ב

 אחת משנה יותר של רצופה תקופה במשך החברה של הנפרע הנקוב

 ידי על הדיבידנד תחלוק למועד שקדמו השנים ארבע במהלך עת בכל

 ;החברה

 לחוק, , פסקה, א.7 סעיף של המשמעות במסגרת לחברה קשור הוא 0ג

 Wet op) 7828 משנת הולנד של חברות מס

deVennootschapsbelasting 1969); או 

 לחוק, , פסקה, א.7 סעיף של המשמעות במסגרת עמו הקשורה ישות 0ד

 Wet op) 7828 משנת הולנד של חברות מס

deVennootschapsbelasting 1969) ,מחולק שבו במועד מחזיקה 

 אחוזים חמישה לפחות המייצגות מניות, החברה ידי על הדיבידנד

 ; של החברה הנפרע הנקוב המניות מהון

 המדינות או האירופי באיחוד החברות למדינות מחוץ כתושב נחשב אינו 10

 הכלכלי האזור בדבר להסכם צד שהן, מיניסטריאלי צו ידי על הממונות

 מדינה עם שנחתמה מס כפל למניעת אמנה של התנאים במסגרת, האירופי

- ו; שלישית

( beleggingsinstelling) להשקעות מוסד של לזו דומה פעילות מבצע אינו 0,

 משנת הולנד של החברות מס לחוק 69 בסעיף או א2 בסעיף כמשמעותו

7828 (Wet op de vennootschapsbelasting 1969)0 

 למניעת להוראה בהתאם אם זמין אינו דיבידנד על במקור מס מניכוי הפטור

 ומדינת הולנד בין מס כפל למניעת באמנה הכלולה ,לרעה ניצול או הונאה

 להפחתת זכאי היה לא כאמור המחזיק, תושב שאינו המניות מחזיק של התושבות

 על במקור מס מניכוי הפטור, בנוסף0 האמורה באמנה שנקבעה דיבידנד על המס

0 החברה ידי על שחולקו לדיבידנדים שביושר הזכות לבעל רק זמין יהיה דיבידנד

 האירופי באיחוד החברה מדינה של תושב הוא, תושב שאינו מניות מחזיק אם
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 המס של הפחתה הוראת שכוללת מס כפל למניעת אמנה על הולנד חתמה שעמה

 כאמור מחזיק, הצבעה זכויות מסוים מספר על הבעלות בסיס על ,דיבידנדים על

 מזכויות אחוזים חמישה מחזיק הוא אם לעיל א6 במסגרת התנאי על יענה

 0  ההצבעה בחברה

 זיכוי

 ביחס בהולנד חברות למס או הכנסה למס כפוף תושב שאינו מניות מחזיק אם

 שמומש הון רווח לרבות, שלו מהמניות כנובעים שנחשבים או שנובעים לרווחים

 דיבידנד על שנוכה במקור המס את לזכות כלל בדרך יכול הוא, ןמכירת בשל

 בדרך וזכאי, יןיהענ לפי, בהולנד חברות במס או הכנסה במס החבות כנגד בהולנד

 ביחד, דיבידנד על במקור המס שניכוי וככל אם, שלילית שומה פ"ע להחזר כלל

 או הכנסה מסב המצטברת החבות על עולה, לזיכוי אחר זר או/ו מקומי מס כל עם

 0בהתאמה, בהולנד חברות במס

הולנד  תושבי יחידים" -לעיל 3010606 סעיף ורא, שביושר זכות בעל המונח לביאור

 0 "הולנד תושבי ותאגידים

 -לעיל 3010607 סעיף ורא, "החברה ידי על המחולקים דיבידנדים" המושג לביאור

 0  "כללי"

 0 לעיל 3010706 סעיף ורא, תושב שאינו מניות מחזיק המונח לביאור

 או הכנסה למס כפוף תושב שאינו מניות מחזיק שבמסגרתן הנסיבות של לתיאור

 לעיל  3010706 סעיף ורא, בהולנד חברות למס

 ירושה ומס מתנות על מיסים

 מחזיק אם או, במהות או בצורה, מתנה של בדרך מניות מוכר מניות מחזיק אם

 לפי, בהולנד ירושה מס או מתנות על מס חולי לא, לעולמו הולך יחיד שהוא מניות

 :אם אלא, יןיהענ

 מס לצורכי הולנד של לתושב  נחשב או תושב, היה הנפטר או, הינו המעניק 70

 או ;יןיהענ לפי, בהולנד ירושה מס או מתנות על

 של לתושב נחשב או לתושב הפך בהמשך, מניות במתנה העניק המעניק 60

 ממועד יום .79 בתוך הולנד של לתושב שנחשב כמי או כתושב ונפטר, הולנד

 0 המתנה

 מוקדם לתנאי בכפוף שהוענקה מניות של מתנה, לעיל האמור לצורך

(opschortendevoorwaarde), 0המוקדם התנאי מתמלא שבו במועד שהוענקה כמתנה נחשבת 

 אחרים ואגרות מיסים .1.1.1

 בית לאגרות פרט, אחרים דומים ייםדוקומנטר אגרה או מס כל או בולים מס, העברה מס, רישום מס

, ייחוס, הקצאה, הנפקה, הזמנה( 7) :עם בקשר או -ל ביחס מניות מחזיק על בהולנד חלים אינם, משפט

 זר דין פסק של אכיפה לרבות) משפטיים הליכים של בדרך אכיפה או/ו מסירה( 6), מניות של מסירה
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 של החברה ידי על למילוי או מניות של להנפקה הקשורים המסמכים של ,(הולנד של המשפט בבתי

 0  מניות של העברה( 1) או כאמור מסמכים במסגרת התחייבויות

 המס אמנת)" הולנד ממלכת לבין ישראל מדינת בין ממס התחמקות ומניעת כפל סיימ למניעת האמנה הוראות .1.1

 "(והולנד ישראל בין

 :כדלקמן הינן ישראל תושב יחיד שהינו מניות בעל על בהולנד המס השלכות .1.1.1

 במקור מס בניכוי תחויב ישראל תושב יחיד שהינו מניות לבעל מהחברה דיבידנד חלוקת .1.1.1.1

 73%0 של בשיעור בהולנד

 ידי על המניות ממכירת רווח, והולנד ישראל בין המס לאמנת 73 סעיף להוראות בהתאם .1.1.1.1

 מניות של מהעברתן ברווח מדובר אם למעט, בלבד בישראל במס תחויב ישראל תושב יחיד

 תושבת והיא, למניות מחולק, בחלקו או כולו, שהונה, בחברה" הנאה" זכויות או" הנאה"

-  והוא, ישראל תושב יחיד של בבעלותו הן זכויות או מניות שאותן ובלבד, הולנד

 ;הולנד של אזרחה להיות מבלי ישראל של אזרחה (א)

 מניות של להעברתן שקדמו האחרונות השנים חמש במשך ישראל תושב היה (ב)

 ;ההנאה זכויות או ההנאה

 בן עם יחד או לבד, בעקיפין או במישרין, תקופה אותה במשך, בבעלותו החזיק (ג)

 9-מ יותר, זוגו בן עם יחד או לבד, וכן, שליש לפחות, משפחתו ושארי זוגו

 0האמורה החברה של הנפרע הנקוב ההון מן, אחוזים

 :כדלקמן הינן ישראל בתתוש חברה שהינו מניות בעל על בהולנד המס השלכות .1.1.1

 במקור מס בניכוי תחויב ישראל תושבת חברה שהינו מניות לבעל מהחברה דיבידנד חלוקת .1.1.1.1

 של המהונ לפחות 63% מחזיקה המניות בעלת החברה אם למעט, 73% של בשיעור בהולנד

 :יהיו המס שיעורי כזה במקרה0 הדיבידנד את המחלקת החברה

 מרווחים משתלמים שהדיבידנדים מקום ,הדיבידנדים של ברוטו מהסכום %.7 (א)

 ממס פטורים הם, בישראל השקעות בדבר הישראלי בחוק הוראות מתוקף אשר

 חברה רווחי על המוטל הרגיל מהשיעור יותר נמוך בשיעור במס חייבים או

 0ישראל תושבת

 0אחרים במקרים הדיבידנדים של ברוטו מהסכום 3% (ב)

 ידי על המניות ממכירת רווח, והולנד ישראל בין המס לאמנת 73 סעיף להוראות בהתאם .1.1.1.1

 0בלבד בישראל במס יחויב ישראל תושבת חברה

 הייחודיות לנסיבות לב בשים, מומחים ידי-על אינדיבידואלי לייעוץ תחליף מהווה אינו לעיל הכללי התיאור

 המס תוצאות תא להבהיר מנת-על מקצועי לייעוץ לפנות ערך ניירות לרכוש המבקש לכל מומלץ. משקיע לכל

 .הייחודיות לנסיבותיו לב בשים עליו יחולו אשר
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 השוואה בין הדין בהולנד והדין בישראל בנושאים שונים .1

חברה ציבורית "המתייחסים ל ההולנדילהלן תיאור כללי ולא ממצה של נושאים בדין בישראל ושל נושאים בדין 

תיאור זה אינו מתיימר להוות תיאור ממצה או (0 בהולנדבדין , naamlozevennootschap" )בעירבון מוגבל הולנדית

  0פרשנות מוסמכת של החוק ואינו מהווה תחליף לייעוץ מקצועי

  כפיפות לחוק החברות בישראל-אי .1.1

ההוראות של פקודת החברות  פי לולא התאגדה ע, ההולנדיהדין  פי עלמחוץ לישראל  נרשמההחברה התאגדה ו

: להלן) 7888-ט"התשנ, או ההוראות של חוק החברות"( פקודת החברות: "לןלה) 7891-התשמ״ג, [נוסח חדש]

אינה מאמצת הוראות החברה ו החברות בישראל דיניאינה כפופה ל החברה, לעיל האמור לאור"(0 חוק החברות"

 (Burgerlijk Wetboek) ההולנדי האזרחי לקוד 6לסימן לרבות , החברה כפופה לדין ההולנדי0 החברות קמכח חו

פירעון של  בחדלות קשורה בכל לרבות, (Wet op het financieel toezicht)הפיקוח הפיננסי ההולנדי  לחוקו

דיווחי החברה  (Faillissementswet0)תהיה כפופה לקוד פשיטת הרגל ההולנדי ובמקרה כאמור החברה  ,החברה

 78290-ח"התשכ, לחוק ניירות ערך 1'בישראל נעשים בהתאם להוראות פרק ה

 הוראות הדין בהולנד והדין בישראל -השוואה של שורה של נושאים בחוק החברות  .1.1

, לפרטים נוספים0 הישראליובדין  ההולנדילהלן מוצגת טבלת השוואה של נושאים שונים בדין , לנוחות הקורא

לפרטים 0 להלן ,20606סעיף  ורא, לפרטים בדבר אכיפת פסקי דין זרים בהולנד0 להלן 20607-206061סעיפים  ורא

להתייחסות לדין החל במקרה של סתירה בין דיני החברות בהולנד 0 להלן 206063סעיף  ורא, בדבר סמכות שיפוט

החלים על חברות  ההולנדילתיאור של שורה של נושאים בדין 0 להלן 206062סעיף  ורא, וחוק ניירות ערך בישראל

 0להלן 206061סעיף  ורא, יחוד האירופיהנסחרות בשוק מוסדר בתוך הא

קיימת התייחסות להמלצות של קוד הממשל התאגידי של הולנד , ההולנדי דיןכחלק מסקירת ההוראות של ה

 0להלן 206061סעיף  ורא, בדבר קוד הממשל התאגידי ףלמידע נוס"(0 קוד הממשל התאגידי: "להלן)
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חברה קיימת החל מתאריך ההתאגדות  התאגדות 20607
המצוין בתעודת ההתאגדות ועד לפקיעת 

0 ההתאגדות כתוצאה מחיסולה של החברה
היא תעודה חתומה על ידי  ההתאגדות תעודת
בישראל המעידה על רישום  החברותרשם 

 נתמלאו כי, ךלכ חלוטה ראיההחברה ומהווה 
 הרישום לעניין החברות חוק לפי תהדרישו כל

 0לכך תנאי שהוא אחר עניין ולכל
 20607נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

 שטרעל  הנעשית על ידי חתימ ההתאגדות
 (akte van oprichting) נוטריוני התאגדות

כי , יצוין( )notaris)נוטריון הולנדי  מעמדב
לה ויכה היית ההתאגדות, 6.77ביולי  7-לפני ה

להיעשות רק לאחר קבלת אישור משרד 
כי אין לו התנגדות לייסוד , בהולנדהמשפטים 

החברה קיימת , פי הדין ההולנדי על (0החברה
הנוטריוני מסמך ההתאגדות חתימת  רגעמ

 0כאמור לעיל
 20607נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

- 

 שלאו /י חברה של מניותיה שלה ורכישה על יד   של מניות עצמיתרכישה  20606
ניתנים להמרה למניות החברה הניירות ערך 

כפופה להוראות , ניתנים למימוש תמורתןהאו 
פרק שני לחוק החברות , שביעיהחלק ה
חברה רוכשת ש ככל(0 שמירת ההון וחלוקה)

ניתנים האו ניירות ערך /ו שלה מניותיה את
ניתנים למימוש הלהמרה למניות החברה או 

חברה ההיה ו0 םהיא רשאית לבטל, ורתןתמ
המניות לא יקנו , לא ביטלה מניות כאמור

זכויות כלשהן כל עוד הן בבעלותה של החברה 
חברה לא ההיה ו"(0 רדומות מניות: "להלן)

, למניות כאמור המיריםביטלה ניירות ערך 
להמירם למניות , מותר לחברה למוכרם מחדש

מרו או מניות שהו0 או לממשם תמורת מניות
כל  רדומותמניות למומשו כאמור לעיל יהיו 

 0 החברה בידיעוד הן מוחזקות 
 20606נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

 שלאו /ו שלהחברה של מניותיה  ידי עלרכישה 
ניתנים להמרה למניותיה או הניירות ערך 

, ניתנים למימוש תמורת מניותיה מותרתה
אשר ) ההולנדי דיןבכפוף לדרישות הקבועות ב

 של המניות בעלי אסיפתכוללות אישור 
מניות שנרכשו , פי הדין ההולנדי על(0 החברה

ידי החברות הבנות שלה  עלעל ידי החברה או 
 ככל בנוסףו, אינן מקנות זכויות הצבעה

 כל גםאינן מקנות , נקבע כך בתקנון החברהש
 0 זכות לקבלת דיבידנד

 20606סעיף  נוספים בעניין זה ראו לפרטים
 0להלן

  

, לפרטים בדבר הוראות התקנון של החברה
 0עילל 102זה ראו סעיף  בעניין

מבנה ניהולי שבו הדירקטוריון מתווה את  ניהול החברה 20601
מדיניות החברה ומפקח על יישומה ועל ביצוע 

 0ל ופעולותיו"תפקידי המנכ
 20601נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

המורכב , ניהולי בעל שני רבדים מבנה
או , מפקח מדירקטוריוןו מנהל מדירקטוריון

מבנה ניהולי בעל רובד אחד הכולל 
 אקזקוטיבייםדירקטורים 

(executivedirectors ) ודירקטורים שאינם

 דירקטוריון –ניהולי בעל רובד אחד  לחברה מבנה
 אקזקוטיביים מדירקטורים המורכב

לפרטים 0 אקזקוטיביים שאינם ומדירקטורים
 סעיףהחברה בעניין זה ראו  תקנוןבדבר הוראות 

 021עילל .107

                                                      

הכוונה היא לכלל דירקטוריון החברה , סגרת תיאור הדין בהולנדבמ" דירקטוריון מנהל"כאשר נעשה שימוש במונח , ככלל -( בדומה לזה של החברה)ביחס לדירקטוריון בעל רובד אחד , במסמך זה 21
 0לדירקטורים שאינם דירקטורים אקזקוטיביים של החברה, במקרים המתאימים, הכוונה היא, במסגרת תיאור הדין בהולנד" דירקטוריון מפקח"וכאשר נעשה שימוש במונח 
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 (non- executive directors 0) אקזקוטיביים 
 20601נוספים בעניין זה ראו סעיף  לפרטים

 0להלן
חוק החברות קובע חובה למנות שני  דירקטורים חיצוניים ,2060

, דירקטורים חיצוניים בחברה ציבורית
כאשר , החברות בחוק זה מונח כמשמעות

מומחיות  עללפחות על אחד מהם להיות ב
 זה מונח כהגדרת, פיננסיתחשבונאות ו

 לדירקטור ומבחניםתנאים ) החברות בתקנות
 ולדירקטור ופיננסית חשבונאית מומחיות בעל
: להלן) 3..6-ו"תשס, (מקצועית כשירות בעל

בעלי  להיותהשאר  עלו, "(הכשירות תקנות"
 בתקנותונח זה מ כהגדרת, מקצועית כשירות

על מועמד לכהן כדירקטור חיצוני 0 הכשירות
לעמוד בתנאי כשירות הקבועים בחוק 
החברות אשר נועדו בעיקרם לשמור על אי 

 0 תלותו של הדירקטור החיצוני
  

 ,2060נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

  

התייחסות בדין ההולנדי למושג  אין
  אפשרותאין  ,ולפיכך ,"חיצוני דירקטור"

בהתאם 0 למנות דירקטורים חיצוניים בחברה
כי כל חברי  ,מומלץ, לקוד הממשל התאגידי

למעט , הדירקטוריון שאינם אקזקוטיביים
אם 0 יהיו דירקטורים בלתי תלויים, אחד

מבנה הדירקטוריון אינו בהתאם לקוד 
חובה על החברה להגיש , הממשל התאגידי

, אגידי שלהתת הממשל הצהרהב הסבר
 0שמהווה חלק בלתי נפרד מהדוח השנתי

 

דירקטורים  שישה ישנם בחברה, למועד זה
 הינם שלושהמתוכם , אקזקוטיביים שאינם 

   0ודירקטור אקזקוטיבי אחד בלתי תלויים
 

הקבועות , ממשל תאגידי מומלצות הוראות דירקטורים בלתי תלויים 20603
חברה ציבורית  קובעות כי , בחוק החברות

 הדירקטורים ששיעור נהרשאית לקבוע בתקנו
( א: )כדלקמן יהיו בה שיכהנו תלויים הבלתי
או מי שמחזיק  שליטה בעל בה שאין בחברה

בעל : "בסעיף זה להלן)בדבוקת שליטה 
 יהיורוב חברי הדירקטוריון , "(השליטה

שיש בה  בחברה( ב); דירקטורים בלתי תלויים
שליש מחברי לפחות  -בעל שליטה

 0 הדירקטוריון יהיו דירקטורים בלתי תלויים
 20603נוספים בעניין זה ראו סעיף  לפרטים

 0להלן
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כי דירקטוריון של חברה , חוק החברות קובע מבקר פנימי 20602
 של ההצעת פי לע, ציבורית ימנה מבקר פנימי
על פי הוראות חוק 0 ועדת הביקורת של החברה

, בין היתר, יבדוק יהמבקר הפנימ, החברות
את תקינותן של פעולות החברה מבחינת 

 0תקין עסקים ונוהל החוקהשמירה על 
 20602נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

של " מוסד"התייחסות בדין ההולנדי ל אין
להבדיל ממחלקת בקרה פנימית  ,מבקר פנימי

כי קוד הממשל , יצוין0 נהוגה בחברות גדולותה
מינויו של מבקר פנימי  עלמליץ התאגידי מ

 הדירקטוריון של סמכותואשר יפעל תחת 
 0המנהל

 20602נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

אשר , החברה מינתה מפקח על בקרת האיכות
 0 מתפקד כמבקר פנימי, בפועל

כי הדירקטוריון של חברה , חוק החברות קובע ועדת ביקורת 20601
0 חבריו ועדת ביקורת מביןציבורית ימנה 

 יפחת לא הביקורת ועדת של חבריה מספר
 יהיו החיצוניים הדירקטורים כל, משלושה

 בלתי דירקטורים יהיו חבריה ורוב בה חברים
 קבועים הביקורת ועדת של תפקידיה0 תלויים

 0החברות בחוק
 20601נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

על 0 ועדת ביקורת על פי חוק" מוסד"נדרש 
רי ועדת הביקורת לכלול אך ורק חב

מתוכם , דירקטורים שאינם אקזקוטיביים
לפחות אחד 0 לפחות דירקטור אחד בלתי תלוי

מחברי ועדת הביקורת צריך להיות בעל 
 0מומחיות חשבונאית ופיננסית

 20601נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

כפי שמקובל  שתפעל החברה מינתה ועדת ביקורת
 0 בישראל הדין הוראות פי עלולא , בהולנד

 חברה דירקטוריוןכי , החברות קובע חוק תגמול ועדת 20609
מספר 0 ציבורית ימנה מבין חבריו ועדת תגמול

, חבריה של ועדת התגמול לא יפחת משלושה
כל הדירקטורים החיצוניים יהיו חברים בה 

ריה ושאר חבריה יהיו והם יהיו רוב חב
דירקטורים שתנאי כהונתם והעסקתם נקבעו 

דיה של יתפק0 בהתאם להוראות חוק החברות
ועדת התגמול קבועים בחוק החברות 

להמליץ לדירקטוריון על ( א: )וביניהם
רה וכן להמליץ לו מדיניות התגמול לנושאי מש

-ו; ולבחון את יישומה, מעת לעת, על עדכונה
 לתנאי באשר עסקאות אשרל אם להחליט( ב)

 הטעונות משרה נושאי של והעסקה כהונה
 להוראות בהתאם, התגמול ועדת של אישורה

 0החברות חוק
 20609נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

מינויה של  הקוד האזרחי ההולנדי אינו מחייב 
 קוד הממשל, כןאף על פי 0 ועדת תגמול

כל שישנם למעלה מארבעה כ ,התאגידי ממליץ
על מינויה של , דירקטורים לא אקזקוטיביים

ועדת תגמול מבין הדירקטורים בחברה שאינם 
ההמלצה מיושמת על בסיס 0 אקזקוטיביים

"comply or explain"0 
 20609נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

 0בחברה קיימת ועדת תגמול

בידנד כפופה לחוקים החלים על חלוקת די חלוקת דיבידנד .20607 
 0כמפורט בחוק החברות, חלוקה מותרת

 .20607נוספים בעניין זה ראו סעיף  לפרטים

ניתן לחלק דיבידנד , פי הדין ההולנדי על
בהתאם לתנאים וההוראות שנקבעו בדין 

שאינם זהים לאלה , תקנון החברהבו
 0המפורטים בחוק החברות הישראלי

בנוגע  החברהלפרטים בדבר הוראות תקנון 
 0עילל 10307 סעיף ורא, לחלוקת דיבידנד
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 0להלן
 .20607ניין זה ראו סעיף נוספים בע לפרטים

 0להלן

עסקאות עם צדדים קשורים  206077
 עניינים יוניגוד

משרה בחברה  ונושאיעסקאות עם בעלי עניין 
 כמפורט, מחייבות הליכי אישור מיוחדים

0 החברות חוק של השישי לחלק החמישי בפרק
 206077נוספים בעניין זה ראו סעיף  לפרטים

 0להלן

לא קיימים הליכי אישור מיוחדים לעסקאות 
  0עם בעלי עניין

 206077נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

הוראות ספציפיות לצדדים קשורים חלות 
 0 בהתאם לכללי הרישום בבורסה של לונדון

רה אינה רשאית לפטור נושא משרה בה חב שיפוי וביטוח, פטור 206076
שלו  אמוניםמאחריותו בשל הפרה של חובת ה

 משרה נושאאך רשאית לפטור , כלפיה
מאחריותו בשל הפרה של חובת הזהירות 

, (למעט עקב הפרת חובת הזהירות בחלוקה)
 מותרחברה ל0 בהתאם להוראות חוק החברות

לבטח את אחריותו של נושא המשרה בה גם 
 0בהתאם להוראות חוק החברות ואו לשפות

 206076נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

בדין בהולנד לא קיימות הגבלות על ביטוח או 
 שלאו  המנהל הדירקטוריוןשיפוי של חברי 

נגד תביעות צד  המפקח הדירקטוריון חברי
מרמה או התנהגות למעט במקרים של , שלישי

 opzet of grove) בלתי נאותה במזיד
schuld)0 הדין ההולנדי אוסר על , אף על פי כן

 פטורעל או  מראש של דירקטורים שיפוי
0 מאחריות כלפי החברה מראש של דירקטורים

 המנהל הדירקטוריוןמקובל לבטח את חברי 
 כאמורובנוסף לביטוח  המפקח דירקטוריוןוה

הוא הדין גם בנוגע  0םלשפות, או במקומו
 0ניהול חד שכבתילחברי דירקטוריון במבנה 

האסיפה הכללית של בעלי המניות  ,אולם
על סמך , כאמורספציפי יכולה להעניק שחרור 
 0מידע שנמסר מהחברה

 206076נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

תקנון החברה כולל הוראה בדבר הענקת שיפוי 
 791-799 עמודיםכמפורט ב, הדירקטוריוןלחברי 

מספר ) ,6.7במאי  61יום מהחברה  לתשקיף
: להלן( )11321.-6.-,6.7: אסמכתא

החברה התקשרה בהסכמי שיפוי  0("התשקיף"
0 וההנהלה הבכירה עם חברי הדירקטוריון
 ,781-78עמודים ראו , לתיאורם של הסכמים אלו

תקנון החברה כולל הוראה , יתרה מכך 0תשקיףל
על ידי האסיפה הכללית של  החלטה קבלתביחס ל

הדוחות  מוץלאחר אי, ות בחברהבעלי המני
חברי בדבר שחרור , הכספיים השנתיים

בהתבסס , כלפי החברה םמאחריות הדירקטוריון
על המידע שהועמד מראש לרשות האסיפה 

 0 מהדוחות הכספיים השנתיים נובעהכללית או ה

והעסקה של   כהונהתנאי  206071
 דירקטורים ונושאי משרה

יקבע מדיניות  ציבורית חברה של דירקטוריון
לעניין תנאי כהונתם והעסקתם של נושאי 

, "(תגמול מדיניות: "להלן)המשרה בחברה 
זאת לאחר ששקל את המלצות ועדת התגמול 

, פי הדין בישראל על0 של החברה בעניין זה
התגמול טעונה את אישור אסיפת  מדיניות

בעלי המניות של החברה ברוב מיוחד הקבוע 
למעט מדיניות )ברות לחוק הח( ב)א621בסעיף 

 ,(בדין שנקבעותגמול פטורה בהתאם להקלות 

לחברה צריכה להיות  ,ההולנדיבהתאם לדין 
 beleid op het terrain van)מדיניות תגמול 

bezoldiging van het bestuur) , הדרישות
בהקשר זה מתוארות מטה תחת הסעיף 

שכרם של דירקטורים  "0מדיניות תגמול"
בדירקטוריון המנהל או המכהנים 

של החברה ותנאי  המפקח בדירקטוריון
האסיפה  בידיהעסקתם ייקבעו ו כהונתם

תקנון החברה קובע שהאסיפה הכללית של בעלי 
תקבע את עקרונות מדיניות  ,המניות בחברה

נוספים ביחס והעסקה התגמול ותנאי כהונה 
הבונוס וכל סוג אחר , השכר0 לחברי הדירקטוריון

תוך , אם בכלל, של תגמול לחברי הדירקטוריון
, שמירה נאותה על הוראות מדיניות התגמול

בכפוף לכך , יקבעו על ידי הדירקטוריוןי
שדירקטור אקזקוטיבי לא ישתתף בקבלת 
ההחלטות הנוגעת לקביעת שכרם של דירקטורים 
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 0שנים שלוש בת לתקופה תקפה והינה

 לחוק השישי לחלקהחמישי  הפרק, בנוסף
 בעלי עם עסקאות של שורה קובע החברות

 והעסקתם םתכהונ לתנאי באשר לרבות, עניין
, בחברה השליטה ובעלי המשרה נושאי של

 ובלבד וחדיםמי אישור הליכי הטעונות
 0החברה לטובת הינן כאמור שהעסקאות

 206071נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

אלא אם חברה ההכללית של בעלי המניות של 
ממנה לשם כך גוף  תאגידי  תקנון החברה כן

תוך לקיחה בחשבון של עקרונות , אחר
חברי דין זהה חל לגבי  0מדיניות התגמול

דירקטוריון אקזקוטיביים ושאינם 
 0אקזקוטיביים במבנה ניהול חד שכבתי

כי האסיפה , בתקנון חברה ניתן לקבוע
הכללית של בעלי המניות תאשר רק את 

בעוד , הדירקטוריוןמדיניות השכר של חברי 
 שאת השכר הספציפי של כל דירקטור

במקרה 0 גוף תאגידי אחריקבע  אקזקוטיבי
חברי  ,במבנה ניהול חד שכבתי של דירקטוריון

דירקטוריון אקזקוטיביים אינם רשאים 
להשתתף בתהליך קבלת ההחלטות בנוגע 

 0 לשכר כחברי דירקטוריון אקזקוטיביים

כי לא ניתן להגביל את סמכותה של , יצוין
 בחברההאסיפה הכללית של בעלי המניות 

 0  לאמץ מדיניות תגמול

 206071יף נוספים בעניין זה ראו סע לפרטים
 0להלן

הענקת לתגמול בדרך של  ביחס0 אקזקוטיביים
, מניות מהון החברה זכויות לרכישת מניות או

 גיש הצעההדירקטוריון י, שלהם כמו גם שינויים
לשם  מניות בחברהאסיפה הכללית של בעלי הל

כמה מניות או  לפחות תכלולההצעה  0אישורה
ואילו , זכויות לרכישת מניות יכול שתינתנה

0 הענקה או שינוי כאמור קריטריונים חלים על
-מדיניות התגמול הנוכחית של החברה הינה מ

לפרטים 0 ומתקיים כעת תהליך לחידושה 2..6
מדיניות "וכן סעיף  ,206071 סעיףנוספים ראו 

 0בטבלה זו להלן" התגמול

חובת הזהירות וחובת  ,20607
 של נושאי משרה האמונים

חובת זהירות וחובת בנושא משרה חייב 
כלפי החברה וינהג כלפיה בתום לב  אמונים

 0כקבוע בחוק החברות, ולטובתה

 ,20607ן זה ראו סעיף נוספים בעניי לפרטים
 0להלן

 

 וןהדירקטוריחברי  על ,ההולנדיבהתאם לדין 
עקרונות  פי עללנהוג וכל מי שקשור לחברה 

 0הסבירות וההוגנות

 ,20607נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

תקנון החברה אינו כולל הוראות בדבר חובות 
כל כללי התנהגות שהיות , וזהירות אמונים

 0מכוסים במסגרת כללי הסבירות וההגינות

 קבועותזכויותיו וחובותיו של בעל מניות  זכויות וחובות של בעלי מניות 206073
, בתקנון החברה ובכל דין, בחוק החברות

הזכות , הזכות להצביע את, יתרבין ה, וכוללות
 והכל, הזכות לקבל מידע, לקבל דיבידנד

בעל מניות 0 בהתאם להוראות חוק החברות
בהפעלת זכויותיו ובמילוי חובותיו כלפי  ינהג

לבעל מניות שמורה הזכות להיות נוכח 
, דברים בהןלשאת , באסיפות של בעלי מניות

בעל מניות יחיד אינו 0 לבקש מידע ולהצביע
בעלי , הדין בהולנד פי על0 זכאי לקבל מידע

לרבות ) מניות באותו מעמד יזכו ליחס שווה
 0 (באשר לזכות לקבלת מידע

 בעלי מניות על החלות דיווח חובות רבדב לפרטים
 0הלןל 20606106ראו סעיף 
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אחרים בתום לב החברה וכלפי בעלי המניות ה
ויימנע מניצול לרעה של כוחו , ובדרך מקובלת

 כי על, חוק החברות קובע, בנוסף0 בחברה
בעל ( 7: )הבאים לנהוג בהגינות כלפי החברה

בעל מניה היודע שאופן ( 6); השליטה בחברה
החלטת אסיפה כללית  יןיבענהצבעתו יכריע 

בעל מניה שלפי ( 1); או אסיפת סוג של החברה
 למנועהתקנון יש לו כוח למנות או  הוראות

אחר כלפי  כחמינוי של נושא משרה בחברה או 
 0 החברה

 206073נוספים בעניין זה ראו סעיף  לפרטים
 0 להלן

כולל מספר קווים  התאגידיהממשל  קוד
, מנחים לגבי אחריות המשקיעים המוסדיים

המלצה לפרסם אחת לשנה את מדיניות : כגון
ההצבעה של אותו גוף מוסדי בכל אחת 

, בנוסף0 תמהחברות בהן הוא מחזיק מניו
לאורגנים , גופים מוסדיים ינהגו ביחס לחברה

המניות בחברה  עליהמוסמכים שלה וליתר ב
אשר , על בסיס עקרונות ההגינות והסבירות

 את כוללים, התאגידיעל פי קוד הממשל 
 החברה עם ומתן משא ולנהל להתדיין הנכונות

 בחברה המניות בעלי יתר ועם

 206073עיף נוספים בעניין זה ראו ס לפרטים
 0להלן

 

רכישת שליטה בחברה  206072
 ומכירה כפויה

חברה ציבורית בש, ככלל, החוק בישראל קובע
, (כהגדרתה בחוק החברות)צע רכישה ולא תב

 בעל להיותאדם  יהפוךשכתוצאה ממנה 
אם , (בחוק החברות הכהגדרת) שליטה דבוקת

 בצעולא ת, שליטה דבוקת בעל בחברהאין 
רכישה שכתוצאה ממנה יעלו החזקותיו של 

, מזכויות ההצבעה בחברה 3%,על מהרוכש 
מזכויות  3%, מעל המחזיק אחר אדם אין אם

אלא בדרך של הצעת רכש , ההצבעה בחברה
הוראות חוק החברות ל בהתאםמיוחדת 

 "(0     מיוחדת רכש הצעת: "להלן)

חוק החברות קובע שאדם לא ירכוש , בנוסף
 הצבעה זכויות או ציבורית חברה שלמניות 
 חברה של מניות של סוג או ,כאמור בחברה

 החזקה לו תהא הרכישה שלאחר כך, ציבורית
החברה הציבורית  ממניות %.8-מ למעלה של

אלא בדרך של הצעת רכש , או מסוג המניות
 הצעת: "להלן)מניות ה גלסולכל המניות או 

שהתקבלה הצעת רכש  ככל"(0 מלאה רכש

בדין ההולנדי קיימות הוראות בדבר הליכים 
 95%-ר מיותבמשפטיים שבעל מניות המחזיק 

מהמניות יכול לנקוט נגד בעלי המניות 
האחרים על מנת לרכוש את מניותיהם במחיר 

 על, יתרה מזאת0 ובתנאים שיקבע בית המשפט
בנסיבות מסוימות בעלי , פי הדין ההולנדי

מניות המיעוט רשאים לתבוע מבעלי מניות 
במחיר ובתנאים , הרוב לרכוש את מניותיהם

 0שיקבע בית המשפט

או יותר של זכויות  30%השגת )שליטה רכישת 
בחברה ציבורית הולנדית הרשומה ( ההצבעה

האירופי   אזור הכלכליהבשוק מוסדר בתוך 
 (verplicht bod 0) רכש תמחייבת הצע

 206072נוספים בעניין זה ראו סעיף  לפרטים
 0להלן
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מלאה על ידי הניצעים באופן ששיעור 
ההחזקות של הניצעים שלא נענו להצעה 
מהווה פחות מחמישה אחוזים מהון המניות 
המונפק או מההון המונפק מסוג המניות 
שלגביהן הוצעה ההצעה ויותר ממחצית 

קבלת ההצעה הניצעים שאין להם עניין אישי ב
יעברו כלל המניות שביקש המציע , נענו לה

הצעת , על אף האמור לעיל)לרכוש לבעלותו 
רכש מלאה תתקבל אם שיעור ההחזקות של 

 משניהניצעים שלא נענו להצעה מהווה פחות 
 מהון או המונפק המניות מהון אחוזים
 הוצעה שלגביהן המניות מסוג המונפק
 ככל0 "(כפויה מכירה: "להלן( )ההצעה

 הייתה וההצעה מלאה רכש הצעת שהתקבלה
 אחד לכל או החברה של היחיד המניות לסוג

, הציבור שבידי החברה מניות של מהסוגים
 0פרטית לחברה החברה תהפוך

 206072נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

206071 

 

חלות תובענה ייצוגית וניהולה  הגשת על תובענות ייצוגיות
-ו"התשס, הוראות חוק התובענות הייצוגיות

כל "(0 הייצוגיות התובענות חוק: "להלן) 2..6
במסגרת התנאים , מי שיש לו עילת תביעה

, שנקבעו בחוק התובענות הייצוגיות הנובעת
, נייר ערך או ליחידהל זיקהמ, היתר בין

מונחים אלו בחוק התובענות  כהגדרת
, ור בית המשפטבאיש, רשאי לתבוע, הייצוגיות

 0 המשפט בית בידי שתוגדרבשם קבוצה 

 206071נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

0 לתובענות ייצוגיות ההולנדיבדין  האין מקביל
במסגרת החוק בדבר יישוב , עם זאת

 wet collectieve) קולקטיבי של נזק המוני
afhandeling massaschade) ,וא כפי שה

ניתן , לקוד האזרחי ההולנדי 1בסימן  מיושם
 כאלולהגיע לפשרות ולהכריז עליהן כ

של תובעים רבים  נזיקיותמחייבות בתביעות ה
  0נזקהבגין אותו 

 206071נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

 

206071 

 

 סימןבלמנגנונים המפורטים  ובכפוףבהתאם  נגזרת התביע
של חוק  החמישי לחלקהשלישי  פרקב' א

וכל דירקטור רשאי  הכל בעל מני( א: )החברות
 בעל כל( ב); להגיש תביעה נגזרת בשם החברה

 תובענה שהוגשה ככל, רשאי דירקטור או מניה

אין סעיף מקביל בדין בהולנד בדבר תביעות 
 (7: )קבוצת בעלי מניות, עם זאת0 נגזרות

, אירומיליון  6603-שהונם המונפק נמוך מ
מהון המניות המונפק  10%המייצגים לפחות 
או הזכאים למניות בשווי  ,והנפרע של החברה

 Enterprise-הסמכות בעלי מניות לבקש מ
Chamber תחת  תיפול, לפתוח בחקירה

, כלומר0 למסחר הקטגוריה של חברות רשומות
 .6ששווי החזקתם עומד על לפחות  בעלי מניות
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 כל( ג)-ו; החברה בשם להתגונן, החברה כנגד
 נגזרת תביעה להגיש רשאי חברה של נושה
 שבוצעה אסורה חלוקה בשל החברה בשם

הפעולות המנויות בסעיפים קטנים 0 בחברה
טעונות אישורו של בית , לעיל( ג)עד ( א)

כי לכאורה , המשפט והוא יאשרן אם שוכנע
וניהולן הן , לפי העניין, התביעה או ההגנה

 אינו המתגונן או התובעלטובת החברה וכי 
 0 לב תום בחוסר פועל

 206071ם בעניין זה ראו סעיף נוספי לפרטים
 0להלן

  

או תעודות פיקדון ) נ0ע ...,663של לפחות 
אם וככל שהדבר מתאפשר  ,או פחות ,(ןכוחמ

שהונם המונפק ( 6) ;או ,על פי תקנון החברה
המייצגים לפחות , מיליון אירו 6603-גבוה מ

מהון המניות המונפק והנפרע של  1/100
המניות או תעודות כל עוד ( 1) ;או, החברה

בשוק מוסדר  רשומות למסחר הפיקדון מכוחן
בתוך האזור  רב צדדית או בפלטפורמת מסחר

במערכת מקבילה לשוק  וא ,יהכלכלי האירופ
בעלי מניות  ,ימחוץ לאזור הכלכלי האירופ כזה

מהונה  מיליון אירו .6לפחות  יםייצגמה
על בסיס שער הסגירה של  ,המונפק של החברה

 ,יום המסחר האחרון שקדם להגשת הבקשה
אם וככל שהדבר מתאפשר על פי תקנון 

 Enterprise-הרשאית לבקש מ ,החברה
Chamber of the Amsterdam Court of 

Appeal,  למנות אדם אחד או יותר לחקור את
 מדיניות וההתנהלות העסקית של חברהה

(right of inquiry, recht van enquete)  0 

 Dutch-ארגון ה, בנוסף
InvestorsAssociation , אשר הינו ארגון

המקשר בין בעלי , עצמאי ללא מטרות רווח
רשאי בהתקיים , מניות וחברות נסחרות

תנאים מסוימים לתבוע את החברה בשם בעלי 
 0 המניות או עבורם

 206071נוספים בעניין זה ראו סעיף  לפרטים
 0 להלן

 Enterprise -הרשאים לבקש מ, מיליון יורו
Chamber 0 בחקירה כאמור לפתוח 

בפקודת  קבועות חברה לפירוק העילות לפירוק החברה עילות 206079
 0החברות

 206079נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

 ההולנדימפורטות בדין חברה לפירוק  עילותה
ואינן זהות לאלה המפורטות , ובתקנון החברה

 0הישראליבדין 

 206079נוספים בעניין זה ראו סעיף  לפרטים
 0להלן
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סמכות בנוגע לפשרה או  206078
 הסדר

כי במקרה שהוצעו פשרה , חוק החברות קובע
בין נושיה או בעלי לאו הסדר בין חברה 

, או בינה לבין סוג מסוים מתוכם, מניותיה
נושה או , לבקשת החברה, בית המשפט רשאי

, אם החברה בפירוק מפרקאו של , בעל מניות
 אסיפתשים או נו תלהורות על כינוס אסיפ

שיורה בית  דרךב, לפי העניין, בעלי מניות
 המניות בעלי או הנושים אסיפות0 המשפט

 בעלי או נושים של סוג לכל בנפרד ייערכו
 0 מניות

 206078נוספים בעניין זה ראו סעיף  לפרטים
 0 להלן

כאשר חברה הוכרזה , מכח החוק ההולנדי
תביעות , כפושטת רגל או השעתה תשלומים

רות בכך עשויות להיפתר על ידי בית הקשו
0 או נאמן אשר ינהלן םהמשפט שימנה אד

בית , מכח קוד פשיטת הרגל ההולנדי, בנוסף
המשפט שלו נתונה הסמכות יכול לאשרר 

הסדר 0 הסדר שאושר ברוב על ידי נושים
כאמור יחייב נושים שאינם נושים מובטחים 

 0או עדיפים

 206078ף נוספים בעניין זה ראו סעי לפרטים
 0להלן

 

 

מיזוג חברות יכול , פי הדין הישראלי על מיזוג ופיצול חברות .20606
בהתאם לפרק הראשון בחלק ( 7: )להתרחש

על ידי העברת , של חוק החברות ינישמה
הנכסים וההתחייבויות של חברת היעד 

שבעקבותיה מתחסלת חברת , קולטתלחברה ה
אישור של  טעון כאמורמיזוג 0 היעד
קטוריון ושל האסיפה הכללית של בעלי הדיר

, המניות של כל אחת מהחברות המתמזגות
להוציא מקרים מיוחדים המצוינים בחוק 

וניתן להביאו לאישור בית המשפט , החברות
 בית0 בתנאים מסוימים הקבועים בחוק

 על להורות נושה לבקשת רשאי יהיה המשפט
אם מצא , של המיזוג ביצועו מניעת או עיכוב
יים חשש סביר שעקב המיזוג לא יהיה כי ק

ביכולתה של החברה הקולטת לקיים 
חברת ) המתמזגת החברה שלהתחייבויותיה 

בדרך של פשרה או הסדר באישור ( 6); (היעד
 137-ו .13בהתאם לסעיפים , של בית המשפט

: כגון, בכל דרך אחרת( 1); חוק החברותל
 0 העברה של מניות

 .20606ו סעיף נוספים בעניין זה רא לפרטים

מיזוג חברות יכול להתבצע בהתאם לפרק 
מיזוג )של הדין האזרחי בהולנד  השביעי
על ידי חתימה על מסמך נוטריוני ( משפטי

כל הנכסים ( 7: )שכתוצאה ממנו, בדבר המיזוג
, נרכשים נעלמתה החברהבויות של וההתחיי

( 6)-ו; שורדתעל ידי החברה ה, דין פי על
חדלה להתקיים ובעלי  החברה הנעלמת

הופכים לבעלי  החברה הנעלמתהמניות של 
חברה בקבוצה של באו  שורדתחברה הבמניות 

מחייב את  משפטימיזוג 0 שורדתהחברה ה
, המפקח דירקטוריוןוה) המנהל הדירקטוריון

של החברות המתמזגות להכין ( שקיימים ככל
מידע  גם כמו ,הלהגישוהצעה למיזוג כאמור 

ולהמתין  ,Dutch Trade Register-לכספי 
תקופה של חודש אחד במהלכו נושים רשאים 

בהיעדר התנגדויות 0 להעלות התנגדויות למיזוג
המיזוג  בדברהחלטה  לקבל יש, כאמור לעיל

אסיפה הכללית של בעלי המניות של כל אחת ב
על מסמך  לחתוםמשתי החברות המתמזגות ו

, בנוסף0 סטאטוטורינוטריוני בדבר המיזוג ה
, ניתן לבצע מיזוג של חברות בדרכים אחרות

, העברת מניות והעברת נכסים באמצעות :כגון

תקנון החברה מחייב אימוץ החלטה בדבר מיזוג 
ברוב , על ידי האסיפה הכללית של בעלי המניות

לפחות  םבאסיפה שבה נוכחי, מהקולות 75%של 
 10%המייצגים יחדיו לפחות , שלושה בעלי מניות

  0של החברה מהון המניות המונפק
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 0משפטימיזוג  מהווהאם כי מיזוג כאמור אינו  0להלן

, בית המשפט מתערב, בהתאם לדין בהולנד
פיצול והפחתת הון , בהליכי מיזוג, יתרבין ה

 0התנגדויות לואם נושים של החברה הע

 .20606ה ראו סעיף נוספים בעניין ז לפרטים
 0להלן

לוקה על פי הוראות חוק חברה רשאית לבצע ח הפחתת הון 206067
ואולם היא רשאית להתחייב , החברות בלבד

או בחוזה שלא לבצע חלוקה בתקנונה 
 0במגבלות נוספות על הוראות חוק החברות

בית המשפט רשאי לאשר לחברה לבצע חלוקה 
ובלבד ששוכנע  ,שאינה עומדת במבחן הרווח

ביצעה 0 שמתקיים מבחן יכולת הפירעון
בניגוד להוראות חוק  )החברה חלוקה אסורה 

יהיה על בעל מניה להשיב לחברה , (החברות
זולת אם לא ידע ולא היה עליו  ,בליאת שק

 0לדעת כי החלוקה שבוצעה אסורה

 206067נוספים בעניין זה ראו סעיף  לפרטים
 0להלן

הפחתת הון יכולה , פ תקנון החברה"ע
האסיפה  שללהתבצע באמצעות החלטה 

 ביטול( 7: )על ידי, הכללית של בעלי המניות
תוך הון מניות המוחזקות על ידי החברה מ

הערך הנקוב של  הפחתת( 6)או  ,המניות שלה
החלטה בדבר הפחתת : "להלן) החברה מניות

כי במקביל להחלטה של האסיפה , יצוין 0"(הון
הכללית בנוגע להפחתת הערך הנקוב של הון 

נדרשת החלטה של האסיפה הכללית , המניות
הרוב הנדרש 0 0החברה תקנוןקון תי דברב

הוא רוב של , לאישור ההחלטות כאמור לעיל
מהנוכחים ( 13%)לפחות שבעים וחמישה 

שבה נוכחים או מיוצגים  ,באסיפה הכללית
בעלי מניות המחזיקים ( 1)לפחות שלושה 

מהון המניות ( %.7)בלפחות עשרה אחוזים 
החלטה על הפחתת הון כפופה , בנוסף 0המונפק

אפשרות על ידי החברה לנושיה להעלות למתן 
התנגדויות לביצוע ההפחתה במהלך תקופה 
של חודשיים מתאריך הפרסום של ההחלטה 

היה והועלו 0 על הפחתת ההון בהולנד
הפחתת ההון תאושר רק , התנגדויות כאמור

אם הנושה המתנגד הסיר את התנגדותו או 
התנגדותו בוטלה על ידי פנייה לבית משפט ש

 0 בהולנד

 206067נוספים בעניין זה ראו סעיף  לפרטים
 0  להלן

 

נא ראו לעיל את הפרטים הרלוונטיים בנוגע  beleid) חברות חייבות לאמץ מדיניות תגמול  עבורחברה ציבורית לאמץ מדיניות תגמול  על מדיניות תגמול 206066
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 לתקופה החברה של משרה ונושאי דירקטורים
להליכי האישור  בהתאםשנים  שלוש של

 אישור לרבות, החברות בחוק האמורשנקבעו 
 0הכללית באסיפה מיוחד ברוב

 נכדה בחברה למעט, החברה קטוריוןדיר
 התגמול מדיניות את לקבוע רשאי, ציבורית

, לאישורה התנגדה הכללית האסיפה אם גם
 הדירקטוריון ולאחריה התגמול שוועדת ובלבד

 ולאחר מפורטים נימוקים יסוד על, החליטו
 אישור כי, התגמול במדיניות מחדש שדנו

 האסיפה התנגדות אף על התגמול מדיניות
 0 החברה לטובת הוא כלליתה

op het terrain van bezoldiging van het 

bestuur )בהתאם לקוד האזרחי ההולנדי ,
ומדיניות תגמול זו נקבעת על ידי האסיפה 

מדיניות התגמול 0 הכללית של בעלי המניות
התגמול של חברי היקף חייבת להתייחס ל

תגמולים ( 7)-המתחלק ל, טוריוןהדירק
 העסקים במהלךתגמול הניתן ( 6), תקופתיים

וכן , תשלומים בעת סיום ההעסקה( 1), הרגיל
חברי 0 שיתוף רווחים ותשלום בונוסים( ,)

הדירקטוריון המפקח או חברי הדירקטוריון 
יפקחו על מדיניות  אקזקוטיבייםשאינם 

י התגמול ויספקו הצעות בנוגע לתגמול האיש
תלוי , או יקבעו אותן, של חברי הדירקטוריון

 0בגוף התאגידי המוסמך לכך

 0 למדיניות התגמול של החברה
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 התאגדות .1.1.1

שלה ועד  חברה קיימת החל מתאריך ההתאגדות המצוין בתעודת ההתאגדות - הדין בישראל

תעודה חתומה על  נההי תעודת ההתאגדות0 חברהלפקיעת ההתאגדות כתוצאה מחיסולה של ה

כי נתמלאו כל  ,לכך ראיה חלוטההמעידה על רישום החברה ומהווה בישראל  החברות רשםידי 

, על פי הדין בישראל 0הדרישות לפי חוק החברות לעניין הרישום ולכל עניין אחר שהוא תנאי לכך

ות ואשר במסגרתו יש לכלול לכל חברה יהיה תקנון אשר עליו חלות הוראות חוק החבר

פרטים בדבר הון המניות הרשום של ( ג); מטרות החברה( ב); שם החברה( א: )ההוראות הבאות

חברה רשאית לכלול בתקנונה נושאים נוספים 0 פרטים בדבר הגבלת אחריות( ד)-ו; החברה

החברה  הזכויות והחובות של בעלי המניות ושל: ובכלל זה, הנוגעים לה או לבעלי מניותיה

והוראות לעניין דרכי ניהול החברה ומספר הדירקטורים וכן הוראות ממשל תאגידי מומלצות 

וכל נושא אחר שבעלי המניות ראו לנכון להסדירו ( כמפורט בתוספת הראשונה לחוק החברות)

 0בתקנון החברה

 רשטחברה ציבורית מתחילה להתקיים עם החתימה על , ההולנדילפי הדין  - הדין בהולנד

, 6.77ביולי  7ליום עד כי , יצוין(notaris 0)הולנדי  אזרחינוטריון  במעמד נוטריוני התאגדות

משרד המשפטים ההולנדי על כך שאין מניעה לייסוד של  ואישורלקבל גם את  ונדרש ותחבר

האמור  שטרההתאגדות נחתם על ידי כל המייסדים ועל ידי כל אדם אשר לפי ה שטר0 החברה

 0אחת או יותר הרשומה על שמו מחזיק במניה

 בשטר 0החברה( statuten)את תקנון , יתרבין ה, בשפה ההולנדית ויכלול יהיהההתאגדות  שטר

בתקנון יצוין סכומו של ההון 0 ההתאגדות יצוין סכומו של ההון המונפק והסכום הנפרע מתוכו

מונפק וההון הרשום לא היחס בין ההון הכי , יצוין0 מספר המניות וערכן הנקוב באירו, הרשום

הון 0 הגדלה או הפחתה של ההון הרשום מחייבת תיקון של תקנון החברהוכי  7:3יעלה על 

, בימינוכי , יצוין עם זאת0 ז ומניות רשומות"המניות של חברה ציבורית יכול לכלול מניות למוכ

 022נדירותהינן ז "מניות למוכ

החברה אינה 0 בפנקס בעלי המניותמניותיה החברה רושמת את בעלי , במקרה של מניות רשומות

בעל מניות , עם זאת0 מנפיקה תעודות מניה לבעל מניות הרשום בפנקס בעלי המניות של החברה

023לגבי המניות הרשומות על שמוכאמור רשאי לבקש תמצית מתוך פנקס בעלי המניות 
 

כתובתה , ברהשם הח: לכלול את הפרטים הבאיםהחברה על תקנון  ,ל פי הדין ההולנדיע

, של החברה ואת הון המניות הרשום 24(שיכללו את פעילותה העיקרית)מטרות החברה , הרשומה

 250שוניםשיכול להיות מחולק לסוגי מניות 

                                                      

 0  ות רשומות בלבדהון המניות של החברה מחולק למני, בהתאם לתקנון החברה  22
 0ללא תשלום, תמציא החברה תמצית מתוך פנקס בעלי המניות, לבקשת בעל מניות 23
, לרבות, חברה מסחרית בענפים שוניםכ יםלנהל עסק, בעיקרן, הינן, בהתאם לתקנון החברה, מטרות החברה 24

חברות  שלייסוד ומימון ; ן"דלן ומכירת נ"רכישה ופיתוח חוזר של נדל, ן"פיתוח נדל, לעיל מהאמור לגרוע ומבלי
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הוראות תקנון החברה , לעיל 7כמפורט בסעיף , כי לאור היות החברה מאוגדת בהולנד, יצוין

 0פי הדין בישראל עללפרשנות הנהוגה ולא בהתאם , ההולנדייפורשו בהתאם להוראות הדין 

 "רכישה עצמית" –חברה של מניותיה שלה  ידי עלרכישה  .1.1.1

או ניירות ערך /של מניותיה שלה ו רכישה על ידי חברה, על פי הדין בישראל – הדין בישראל

כהגדרת , וכן על ידי תאגיד רוכש, ניתנים למימוש תמורתןהניתנים להמרה למניות החברה או ה

(0 שמירת ההון וחלוקה)פרק שני לחוק החברות , שביעיהחלק הכפופה להוראות , להלןמונח זה 

חברה ככל ש0 להלן .20607 סעיף ראו החברות בחוק הקבועים החלוקה מבחני בדבר לפרטים

ניתנים למימוש הניתנים להמרה למניות החברה או האו ניירות ערך /שלה ו יהמניותאת רוכשת 

המניות לא יקנו זכויות  ,היה וחברה לא ביטלה מניות כאמור0 םהיא רשאית לבטל, תמורתן

היה וחברה לא ביטלה ניירות 0 "(רדומות מניות: "להלן) כלשהן כל עוד הן בבעלותה של החברה

להמירם למניות או לממשם תמורת , מותר לחברה למוכרם מחדש, כאמורהמירים למניות ערך 

כל עוד רדומות מניות על פי הדין הישראלי ליהיו  ,לכאמור לעי ,מניות שהומרו או מומשו0 מניות

 0החברה בידיהן מוחזקות 

רשאים לרכוש אף הם "( התאגיד הרוכש": להלן)חברה בת או תאגיד אחר בשליטת החברה 

0 כאמור למניות החברהאו למימוש ניתנים להמרה האו ניירות ערך /ושל החברה האם מניות 

המניות לא יקנו , רות מוחזקות על ידי התאגיד הרוכשוכל עוד המניות האמו כאמורבמקרה 

 (0 אולם יקנו את יתר הזכויות הנלוות אליהן)זכויות הצבעה 

בין , חברה ציבורית הולנדית רשאית לרכוש את מניותיה שלה שנפרעו במלואן - הדין בהולנד

ידה עמל שר במקרה האחרון הרכישה כפופהאכ ,כנגד תמורה בעדןשתמורה ובין כנגד לא ש

בהתאם לדוחות )ההון העצמי של החברה ( א): כדלקמן הדין ההולנדידרישות המצטברות של ב

לא יפחת , בניכוי התשלומים הדרושים למימוש הרכישה, (הכספיים השנתיים האחרונים שלה

של  או לפי תקנון ההתאגדות הדיןלפי  החזיקשחובה ל עתודותוההון המניות הנפרע סכום מ

, (chargee-ככבעלים או )המוחזקות על ידי החברה  ,ערכן הנקוב של המניות שנרכשו( ב); החברה

לא יעלה על מחצית  ,ואישורי הפקדה ביחס למניות האמורות, או על ידי חברה בת של החברה

הוראות התקנון של ( ג); בשוק מוסדר רשומה למסחרמהון המניות המונפק כל עוד החברה 

האסיפה הכללית של בעלי המניות ( ד); ידי החברה של מניותיה שלההחברה מתירות רכישה על 

אישור כאמור יהיה תקף ) העצמיתלבצע את הרכישה  הדירקטוריוןאת  הסמיכהחברה ב

לא חלפו יותר משישה חודשים מתחילת ( ה); (חודשים( 79)לתקופה מרבית של עד שמונה עשר 

כי , יצוין) מצוהכספים שהסתיימה אושנת הכספים בלי שהדוחות הכספיים של החברה לשנת 

ארבעה חודשים מסוף שנת  שלשנתיים  כספייםהתקופה להכנת דוחות , נסחרותלגבי חברות 

בתוך שישה  מצוהשנתיים לא אוהכספיים הדוחות ככל ש (0הכספים אינה ניתנת להארכה

                                                                                                                                                              

מתן ; (ח"אג)באמצעות הנפקת ניירות ערך , בין היתר, וההלוואות פיננסיים, מימון בהסכמי התקשרות; אחרות
למימוש המטרה הכללית של  התורמת אחרת פעילותוכל ; האדמיניסטרטיבי והפיננסי, שירותים בתחום הטכני

 0חברהה
, המקנות זכויות הצבעה זהות באופן יחסי לערך הנקוב שלהן, אחד של מניותהון המניות של החברה מורכב מסוג  25

 0לחוק ניירות ערך( א)ב2,בהתאם לסעיף 
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 הדוחות מוץרכישה עצמית של מניות אינה מותרת עד לאי, חודשים מתום שנת הכספים

האיסור חל גם על חברות בנות הרוכשות מניות של 0 26באההשנתיים לשנת הכספים ההכספיים 

 0חברת האם

ההון , כמו כן0 הכספיים יההמניות שנרכשו על ידי החברה לא יוצגו כחלק מנכסי החברה בדוחות

 על ידימניות המוחזקות על ידי החברה או 0 העצמי של החברה יופחת במחיר של המניות שנרכשו

חברות בנות שלה לא יקנו זכויות הצבעה ולא יובאו בחשבון לצורך קביעת המניין באסיפות בעלי 

כי בחישוב הרווח הניתן לחלוקה  תקנון החברה קובע, למועד זה נכון0 של החברה המניות

 0  שנרכשו על ידי החברהמניות תיכללנה גם ה

רכישה  לאחריבוטלו מיד  אשר ת שלהחברה ציבורית רשאית לרכוש אופציו, על פי הדין ההולנדי

 0כאמור

, לפרטים בדבר הוראות הכלולות בתקנון החברה בדבר רכישה על ידי החברה של מניותיה שלה

 0עילל 102סעיף  ורא

 ניהול החברה .1.1.1

כי דירקטוריון החברה יתווה את מדיניות החברה ויפקח על  ,חוק החברות קובע - הדין בישראל

חוק החברות קובע שורה של סמכויות המוקנות 0 החברה ל"של מנכ ביצוע התפקידים והפעולות

עקרונות למימונן וסדרי , קביעת תוכנית הפעולה של החברה( א: )ובכלל זה, לדירקטוריון

בדיקת מצבה הכספי של החברה וקביעת מסגרת האשראי שהחברה רשאית ( ב); עדיפויות ביניהן

הנפקה של סדרת אגרות חוב ( ד); השכר והתגמולקביעת המבנה הארגוני ומדיניות ( ג); ליטול

( ה); והקצאת מניות וניירות ערך המירים למניות עד גבול הון המניות הרשום של החברה

; מינוי ופיטורים של המנהל הכללי( ו); אחריות לעריכת הדוחות הכספיים של החברה ולאישורם

 0חוק החברותוהכל בהתאם ובכפוף להוראות ; קבלת החלטה בדבר חלוקה( ז)

אלא אם , האסיפה הכללית השנתית תמנה את הדירקטורים בחברה, על פי הוראות חוק החברות

כהונתם של דירקטורים שמונו בידי אסיפה כללית תסתיים בתום 0 נקבע אחרת בתקנון החברה

0 אלא אם כן נקבע אחרת בתקנון, האסיפה השנתית שתתקיים לראשונה לאחר מועד המינוי

כי חברה רשאית לקבוע בתקנונה את מספר הדירקטורים שיכהנו , קובעהחברות  חוק, בנוסף

למספר הדירקטורים  ביחסבחברה ואת מספרם המרבי והמזערי וכן מכיל הוראות נוספות 

כהגדרת מונח זה בתקנות , חשבונאית ופיננסית מומחיותהחיצוניים והדירקטורים בעלי 

, בחוק החברות 0ריתאשר יכהנו בחברה ציבו ,ללעי 206כהגדרת מונח זה בסעיף , הכשירות

 סיום כהונתם של דירקטוריםהוראות הנוגעות להגבלות על מינוי דירקטורים וגם קיימות 

מי , לא ימונה לדירקטור בחברה ציבורית ולא יכהן בחברה כאמור דירקטור, כך לדוגמא 0בחברה

לשם ביצוע תפקיד של דירקטור  ,שאין לו הכישורים הדרושים והיכולת להקדיש את הזמן הראוי

                                                      

הואיל והדוחות הכספיים השנתיים שלה , החברה אינה רשאית לרכוש מחדש את מניותיה שלה, זה למועד נכון 26
 0 כאמור בתוך שישה חודשים מתום שנת הכספים מצולא או 6.71לשנת הכספים 
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אדם שהורשע  ,כמו כן0 לצרכיה המיוחדים של החברה ולגודלה, בין היתר, בשים לב, בחברה

לשימוש במידע , יתרבין ה, המתייחסות ,רטות בחוק החברותובפסק דין סופי בעבירות המפ

לא , ערךהפרה של הוראות חוק שונות ביחס לפרסום תשקיף והונאה הקשורה לניירות  ,פנים

פסק הדין שלפיו הוא  ןאלא אם חלפו חמש שנים מתאריך מת, ימונה כדירקטור בחברה ציבורית

 0הורשע

יפעיל שיקול דעת עצמאי בהצבעה , בכשירותו ככזה, דירקטור, על פי הוראות הדין בישראל

לא יהיה צד להסכם הצבעה ויראו באי הפעלת שיקול דעת עצמאי כאמור או , בדירקטוריון

כי לא ימלא אדם תפקיד מתפקידיו של , עוד נקבע בדין0 ם הצבעה הפרת חובת אמוניםבהסכ

דירקטור אלא אם כן מונה כדין לתפקיד דירקטור ולא יפגע אדם בשיקול הדעת העצמאי של 

 0דירקטור

 מבנה ניהולי בעל רובד אחד  -הדין בהולנד 

לחברה 0 הולי בעל רובד אחדמתיר מבנה ני ההולנדיחוק החברות , 6.71בינואר  7יום החל מ

דירקטוריון החברה מורכב מדירקטורים משמעות הדבר היא ש0 מבנה ניהולי בעל רובד אחד

אחראים לניהול אקזקוטיביים דירקטורים 0 אקזקוטיבייםומדירקטורים שאינם  אקזקוטיביים

, נושאים בתפקיד פיקוחי אקזקוטיבייםבעוד שדירקטורים שאינם , היומיומי של החברה

 יהיו בני אדם דירקטורים אקזקוטיבייםדירקטורים שאינם 0 בהתאם להוראות תקנון החברה

מונו באופן ספציפי על ידי האסיפה הכללית של  בחברהכל הדירקטורים 0 (לא ישות משפטית)

 (0אקזקוטיביים םשאינ יםדירקטורו אקזקוטיביים יםדירקטור)בעלי המניות 

 0בחברה מפקח דירקטוריון, ככלל, יהיהלא , אחדבעל רובד  יבמקרה של מבנה ניהול

של חברות  שני דירקטוריונים מפקחיםכי אדם המכהן ביותר מ ,קובע ההולנדיהדין האזרחי 

0 קוטיביקזאר של חברה הולנדית גדולה לא ימונה כדירקטור "הולנדיות גדולות או מכהן כיו

רקטור ביותר מחמש חברות כי אדם המכהן כדי ,קובע ההולנדיהדין האזרחי , יתרה מזאת

או  אקזקוטיבילא ימונה כדירקטור שאינו ( פעמייםכר נספר "כאשר תפקיד יו)הולנדיות גדולות 

 0כדירקטור מפקח

 מפקח דירקטוריוןלא יכהן כחבר של  המנהל דירקטוריוןכי חבר ב ,ממליץ יקוד הממשל התאגיד

חבר , בקוד הממשל התאגידיבהתאם למומלץ , כמו כן0 רשומות למסחרביותר משתי חברות 

0 אחרת רשומה למסחרשל חברה  המפקח הדירקטוריוןר "לא יכהן כיו המנהל דירקטוריוןב

המפקח של חברות אחרות בקבוצה שאליה משתייכת חברה לא תובא  דירקטוריוןחברות ב

 יםהמפקח דירקטוריוניםמספר ה, בהתאם למומלץ בקוד הממשל התאגידי0 לעניין זהבחשבון 

יוגבל במטרה להבטיח  דירקטוריוןחבר יוכל אדם לכהן כ םשבה (ברות נסחרות הולנדיותחשל )

המספר המרבי של חברויות 0 של האדם האמור כדירקטורביצוע נאות של תפקידיו 

יחיד , לעניין זהו, של חברות נסחרות כאמור לעיל לא יעלה על חמישה יםמפקח דירקטוריוניםב

בקוד , בנוסף0 דירקטוריונים כאמורי נקח ייחשב כמי שמכהן בשמפ דירקטוריוןר של "המכהן כיו

יהיו , פרט לחבר אחד לכל היותר, המפקח דירקטוריוןהממשל התאגידי מומלץ שכל חברי ה

 0 כאמור כמשמעותו של מונח זה בקוד הממשל התאגידי ,בלתי תלויים
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 ורא ווכאלה שלאשאומצו על ידי החברה , התאגידיקוד הממשל  מכח, לפרטים בדבר המלצות

 0להלן 206061סעיף 

אשר עוסקים בניהול היומיומי של החברה  ,אקזקוטיבייםהמנהל כולל דירקטורים  דירקטוריוןה

במסגרת מטרות החברה ותוך , ואחראים לקביעת המדיניות העסקית של החברה וליישומה

 0  שמירה על האינטרסים שלה

הדין , אף על פי כן0 ולוי בכל הקשור לביצוע תפקידיבלתי תהינו  המנהל דירקטוריוןה, ככלל

המנהל לקבל אישור מוקדם של  דירקטוריוןאת ה, ותקנון החברה עשוי לחייב, האזרחי מחייב

 0 בחברה לצורך פעולותיו האסיפה הכללית של בעלי המניות

בין הניהוליות מחולקות  המשימות –האמור חל גם ביחס לדירקטוריון בעל רובד אחד , ככלל

וחברי הדירקטוריון האקזקוטיביים ( אחד או יותר)חברי הדירקטוריון שאינם אקזקוטיביים 

הסמכות להציע מועמדים לכהונה כדירקטור וקביעת , ר דירקטוריון"כהונה כיו(0 אחד או יותר)

הן סמכויות שאינן ניתנות להאצלה לדירקטור , התגמול של הדירקטורים האקזקוטיביים

התאגדות של החברה יקבע כי דירקטור אחד או יותר המת אפשרות שתקנון קיי0 אקזקוטיבי

תקנון 0 למשימות שלו או שלהם יקבל החלטות בעניינים מסוימים השייכים באופן ספציפי

     0 החברה אינו קובע הוראה כאמור

של לרבות מינויים , של החברה הדירקטוריון דברהוראות תקנון החברה ב בדברלפרטים 

 0 עילל .108-107 פיםסעי ורא, נוי כאמוריוהרוב הדרוש למבו החברים 

 דירקטורים חיצוניים .1.1.1

, חוק החברות קובע חובה למנות שני דירקטורים חיצוניים בחברה ציבורית - הדין בישראל

 בתקנות זה מונח כהגדרת, פיננסיתמומחיות חשבונאות ו עלכאשר לפחות על אחד מהם להיות ב

 על0 הכשירות בתקנותונח זה מ כהגדרת, מקצועית כשירותבעלי  ותלהיהשאר  עלו, הכשירות

מועמד לכהן כדירקטור חיצוני לעמוד בתנאי כשירות הקבועים בחוק החברות אשר נועדו 

עשה בידי ימינויו של הדירקטור החיצוני י0 בעיקרם לשמור על אי תלותו של הדירקטור החיצוני

, יצוין)ב מיוחד ותקופת כהונתו תהא לשלוש שנים האסיפה הכללית של בעלי המניות בחברה ברו

כי ככלל חברה רשאית למנות אדם לכהן כדירקטור חיצוני לשתי תקופות נוספות של שלוש שנים 

 ובתקנות החברות בחוק לקבוע בהתאם, זכאי לגמול ולהחזר הוצאות חיצונידירקטור (0 כל אחת

, דירקטור חיצוני לא יקבל 0...6-ס"תש, (כללים בדבר גמול והוצאות לדירקטור חיצוני) החברות

בשל כהונתו , במישרין או בעקיפין, כל תמורה ,נוסף על הגמול אליו הוא זכאי ולהחזר הוצאותיו

או ביטוח בהתאם להוראות /שיפוי ו, לעניין זה לא רואים כתמורה מתן פטור)כדירקטור בחברה 

 (0חוק החברות

קבלת שירותים ומינוי כנושא משרה של דירקטור , קהחוק החברות קובע מגבלות על העס, בנוסף

בעל השליטה , או של קרוביו וכן על הענקת טובות הנאה אחרות לאמורים בידי החברה/חיצוני ו

מתום תקופת כהונתו , לפי העניין, וזאת למשך תקופה של שנתיים או שנה, בה ותאגיד בשליטתו

 0של הדירקטור החיצוני בחברה
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בכל ועדה הרשאית להפעיל סמכות מסמכויות הדירקטוריון יכהן , החברותעל פי הוראות חוק 

     0לפחות דירקטור חיצוני אחד

 0ההולנדיאין הוראה מקבילה בדין  - הדין בהולנד

 דירקטורים בלתי תלויים .1.1.1

חברה קובעות כי , הקבועות בחוק החברות, הוראות ממשל תאגידי מומלצות – הדין בישראל

 הששיעור הדירקטורים הבלתי תלויים שיכהנו בה יהיע בתקנון שלה ציבורית רשאית לקבו

 :בסעיף זהלהלן )או מי שמחזיק בדבוקת שליטה  בחברה שאין בה בעל שליטה( א) :כדלקמן

בחברה שיש בה בעל  (ב); דירקטורים בלתי תלוייםיהיו רוב חברי הדירקטוריון , "(בעל שליטה"

, ביחס להוראה זו0 ן יהיו דירקטורים בלתי תלוייםלפחות שליש מחברי הדירקטוריו -שליטה 

דירקטור חיצוני או יחיד המכהן כדירקטור שמתקיימים לגביו התנאים  - "דירקטור בלתי תלוי"

אשר מונה או סווג ככזה לפי הוראות פרק ראשון לחלק השישי של , המפורטים בחוק החברות

  0חוק החברות

כי , מומלץ, לפי קוד הממשל התאגידיכי , יצוין 0ההולנדי אין הוראה מקבילה בדין -הדין בהולנד 

אם 0 יהיו דירקטורים בלתי תלויים, למעט אחד, כל חברי הדירקטוריון שאינם אקזקוטיביים

חובה על החברה להגיש הסבר , מבנה הדירקטוריון אינו בהתאם לקוד הממשל התאגידי

 0וח השנתישמהווה חלק בלתי נפרד מהד, בהצהרת הממשל התאגידי שלה

 המבקר הפנימי .1.1.1

 ל פיע, כי דירקטוריון של חברה ציבורית ימנה מבקר פנימי ,חוק החברות קובע - הדין בישראל

בין , המבקר הפנימי יבדוק, על פי הוראות חוק החברות 0ועדת הביקורת של החברהשל  ההצעת

וכן יגיש , קיןאת תקינותן של פעולות החברה מבחינת השמירה על החוק ונוהל עסקים ת, היתר

או בהעדר הוראה , כפי שייקבע בתקנון, לאישור הדירקטוריון או לאישור ועדת הביקורת

והדירקטוריון או , הצעה לתוכנית עבודה שנתית או תקופתית, כפי שייקבע הדירקטוריון, בתקנון

  0יאשרו אותה בשינויים הנראים להם, לפי העניין, ועדת הביקורת

הלכה , אינו קובע חובה למנות מבקר פנימי ההולנדיי שהדין האזרחי אף על פ - הדין בהולנד

קוד הממשל התאגידי כי , יצוין 0מחלקת בקרה פנימית ישנהחברות גדולות בקרב , למעשה

המפקח על בקרת האיכות  0המנהל דירקטוריוןשיהיה כפוף ל על מינויו של מבקר פנימיממליץ 

 כאשרהחברה  דירקטוריוןמונה על ידי , אשר בפועל מתפקד כמבקר פנימי, של החברה

ברוב , החברה שמורה הזכות להחליט בעתיד על ביטול פונקצית המבקר הפנימי דירקטוריוןל

  0 רגיל

 ועדת ביקורת .1.1.1

ועדת מבין חבריו כי דירקטוריון של חברה ציבורית ימנה  ,חוק החברות קובע - הדין בישראל

כל הדירקטורים החיצוניים יהיו , פחת משלושהמספר חבריה של ועדת הביקורת לא י0 ביקורת
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רות יתנאי כש, בנוסף קובע חוק החברות0 חברים בה ורוב חבריה יהיו דירקטורים בלתי תלויים

בעל השליטה או קרובו לא יהיו חברים , כך לדוגמא)לחברי הועדה שנועדו לשמור על עצמאותה 

על לעמוד  (א: )ק החברות וביניהםתפקידיה של ועדת הביקורת קבועים בחו(0 בועדת הביקורת

 השורילהחליט האם לאשר פעולות או עסקאות המחייבות א (ב); ליקויים בניהול עסקי החברה

בחינת מערך הביקורת הפנימית של החברה ( ג); כמפורט בחוק החברות ,של ועדת הביקורת

( ד); ושכרו ח המבקר של החברה"ותפקודו של המבקר הפנימי וכן בחינת היקף עבודתו של רו

קביעת הסדרים לגבי אופן הטיפול בתלונות של עובדי החברה בקשר לליקויים בניהול עסקיה 

 0 ולגבי ההגנה שתינתן לעובדים שהתלוננו כאמור

נדרשת החברה על פי הדין ההולנדי להחזיק ועדת , רה ציבוריתבבהיותה ח - הדין בהולנד

, ם שאינם אקזקוטיבייםועדת הביקורת צריכה להיות מורכבת אך ורק מדירקטורי0 ביקורת

ולפחות חבר אחד בועדת הביקורת יהיה בעל מומחיות , מתוכם דירקטור בלתי תלוי אחד

בין , קיימות מספר הוראות אחרות בדין ההולנדי ובקוד הממשל התאגידי0 חשבונאית ופיננסית

ר אימוץ חוקים ותקנות לועדת הביקורת ופרסומם באת, בנוגע לתפקידי ועדת הביקורת, היתר

, סקירה שנתית של המדיניות החשבונאית( א :משימותיה של ועדת הביקורת הן0 החברה

ודיון בציות לתקנים חשבונאיים ולדרישות , והנחת העסק החי של החברה הפרקטיקות

ודיון  המבקר החשבון לרואה הפנימי המבקרנאותות התיאום בין  בחינת( ב; הרגולציה והחוק

יעילות העלויות , בעניין היקף הביקורת( רואה החשבון המבקרו פנים מבקר)שנתי עם המבקרים 

סקירת המצב והאפקטיביות של מערכות הדיווח הפיננסי והבקרות ( ג; של עבודתם ועצמאותם

( ד; (לרבות האפקטיביות של הערכת הסיכונים העסקית)הפנימיות המיושמות בכל חלקי החברה 

סקירה של תוצאות , דוחות הכספיים של החברהסקירה ודיון בדוח רואה החשבון המבקר על ה

סקירה ( ה; ותשובות ההנהלה( המאוחדים)תוכן מכתבי ההנהלה , הביקורת הפנימית והחיצונית

וביישומי טכנולוגיית מידע , במדיניות החברה בעניין תכנוני מס, ודיון במימון של החברה

ובהליכים משפטיים משמעותיים  דיון בנושאים העיקריים הנוגעים לשיפוט( ו; (ICT)ותקשורת 

( ח; בישראלנטילת תפקידיה של ועדת מאזן כהגדרתה בתקנות ( ז; שנפתחו נגד העסק או על ידו

והמלצה , לפני הדירקטוריון קרדןסקירת הדוחות הכספיים השנתיים והתקופתיים של 

ה כפי סקירת כל עניין אחר השייך לתחום תפקיד( וכן ט; לדירקטוריון אם לאשרם אם לאו

רואה החשבון המבקר ישתתף בכל מקרה בישיבת הדירקטוריון 0 שתראה ועדת הביקורת לנכון

שבה יידון דוח רואה החשבון המבקר ביחס לביקורת הדוחות הכספיים ושבה הדוחות הכספיים 

 0יאושרו או יאומצו

 :היינוד, (הישראליולא לפי הדין )כמקובל בהולנד  פועלתאשר , החברה מינתה ועדת ביקורת

0 כפי שיהיו בתוקף מעת לעת, בהולנד דיןבהתאם להמלצות של קוד הממשל התאגידי והוראות ה

, נכון למועד זה0 אקזקוטיבייםדירקטורים שאינם  ארבעהמורכבת מ של החברהועדת הביקורת 

, רס'מר מרקו חביב וואיצ( 6), (ר ועדת הביקורת"יו)דוד דקל מר ( 7: )חברי ועדת הביקורת הינם

לייעץ ותפקידי ועדת הביקורת הינם לבצע הערכה 0 מר שריג שלהב( ,)-מר יואב כפיר ו( 1)

הדיווח הכספי של  על אופן, על הבקרות הפיננסיות המנהליות בחברה, לפי הצורך, דירקטוריוןל

ועדת הביקורת 0 החברה והביקורת הפנימית והחיצונית של החברה ושל חברות מוחזקות על ידה
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החברה שמורה הזכות להחליט בעתיד על  דירקטוריוןל0 דירקטוריוןתה על ידי השל החברה מונ

 0לועדת הביקורת אין סמכויות אקזקוטיביות 0רגילברוב , ועדת הביקורת של הביטול

 תגמולעדת ו .1.1.3

מספר חבריה של ועדת 0 חברה ציבורית ימנה מבין חבריו ועדת תגמול דירקטוריון -בישראל הדין

כל הדירקטורים החיצוניים יהיו חברים בה והם יהיו רוב חבריה , ושההתגמול לא יפחת משל

0 ושאר חבריה יהיו דירקטורים שתנאי כהונתם והעסקתם נקבעו בהתאם להוראות חוק החברות

בדומה לועדת הביקורת גם בהתייחס לחברי ועדת התגמול נקבעו תנאי כשרות לכהונה שנועדו 

קדיה של ועדת התגמול קבועים בחוק החברות תפ0 לשמור על עצמאותה של ועדת התגמול

, להמליץ לדירקטוריון על מדיניות התגמול לנושאי משרה וכן להמליץ לו על עדכונה( א: )וביניהם

להחליט אם לאשר עסקאות באשר לתנאי כהונה והעסקה של ( ב); ולבחון את יישומה, מעת לעת

 0וראות חוק החברותבהתאם לה, נושאי משרה הטעונות אישורה של ועדת התגמול

קוד , אף על פי כן0 דת תגמולעהקוד האזרחי ההולנדי אינו מחייב מינויה של ו -הדין בהולנד

על מינויה , נם למעלה מארבעה דירקטורים לא אקזקוטיבייםשככל שי, הממשל התאגידי ממליץ

ס ההמלצה מיושמת על בסי0 של ועדת תגמול מבין הדירקטורים בחברה שאינם אקזקוטיביים

"comply or explain"0 

, נכון למועד זה0 ועדת התגמול של החברה מורכבת מארבעה דירקטורים שאינם אקזקוטיביים

, (6), דוד דקלמר  (6), (ר ועדת התגמול"יו) רס'מר מרקו חביב וואיצ( 7) :חברי ועדת התגמול הינם

ת ועדת התגמול הינן להמליץ לדירקטוריון סמכויו0 מר שריג שלהב( ,)-מר שלומי קלסי ו( 1)

ועדת התגמול , כמו כן0 בדבר מדיניות התגמול המומלצת ולהמליץ על תגמול חברי הדירקטוריון

לועדת התגמול אין סמכויות 0 הכלול בדוח השנתי של החברה, מכינה את דוח התגמול

 0 אקזקוטיביות

בר הקמתה של ועדת תגמול כאמור כי המלצתו של קוד הממשל התאגידי ההולנדי בד, יצוין

 0 אך בפועל חברות הולנדיות פועלות לפיה, אמנם אינה מחייבת

 דוחות כספיים .1.1.3

בהתאם  נערכים( והרבעוניים השנתיים) ציבוריות חברותהדוחות הכספיים של  –הדין בישראל 

 פי על 0לפיו והתקנות ערך ניירות חוק להוראות ובהתאם( IFRS)לתקני דיווח כספי בין לאומי 

 כאשר, החברה דירקטוריון בידי מאושרים ציבורית חברה של הכספיים דוחותיה, בישראל הדין

   0בפני אסיפת בעלי המניות השנתית של החברה לדיון גם מובאיםהכספיים השנתיים  הדוחות

, .6.7-ע"התש, (הוראות ותנאים לעניין הליך אישור הדוחות הכספיים)תקנות החברות על פי 

רק לאחר , בין היתר ,יובאו בפני הדירקטוריון לדיון ואישורציבורית הכספיים של חברה  הדוחות

גיבשה והעבירה את זו ולאחר ש של החברה שנבחנו על ידי הוועדה לבחינת הדוחות הכספיים

זמן סביר לפני הדיון , בשורה של נושאים הכלולים בדוחות הכספייםלדירקטוריון המלצותיה 

  0בדירקטוריון
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הוראות גם  נקבעו .781-ל"תש, (דוחות תקופתיים ומיידיים)במסגרת תקנות ניירות ערך  ,וסףבנ

המחייבות חברות ציבוריות לדווח על האפקטיביות של הבקרה הפנימית שלהן על הדיווח הכספי 

 0 והגילוי לציבור

שבונאות בהתאם לכללי ח, דוחות כספיים בהולנדעורכת החברה , מועד זהנכון ל -הדין בהולנד 

ובהתאם לתקני דיווח , ((כהגדרתם להלן)דוחות כספיים שנתיים סטטוטוריים )מקובלים בהולנד 

החברה עורכת דוחות , בנוסף (0כפי שאומצו על ידי האיחוד האירופי IFRS)כספי בינלאומיים 

 הראשון ביחס לרבעון)ושני דוחות הנהלה רבעוניים ( IFRSעל בסיס )כספיים חצי שנתיים 

 0כפי שמחייב חוק הפיקוח הפיננסי ההולנדי, (עון השלישי של כל שנהוהרב

האסיפה הכללית השנתית של בעלי המניות של החברה , בהולנד ותקנון החברה דיןלפי הוראות ה

שהוכנו בהתאם , את הדוחות הכספיים השנתיים הסטטוטוריים, ברוב קולות הנוכחיים, מצתמא

דוחות כספיים שנתיים ": להלן) החברה דירקטוריוןידי  לכללי חשבונאות מקובלים בהולנד על

הדוחות הכספיים השנתיים הסטטוטוריים חתומים על ידי כל חברי "(0 סטטוטוריים

 0דירקטוריוןה

הדוחות הכספיים החצי , (לרבות כל הצרופות שלהם)הדוחות הכספיים השנתיים הסטטוטוריים 

בהתאם לחוק  AFM-צריכים להיות מוגשים ל דוחות ההנהלה הרבעוניים והדוח השנתי, שנתיים

 0  הפיקוח הפיננסי ההולנדי

התחייבה החברה לפרסם , ,6.7במאי  61 מיוםבהתאם לשטרי הנאמנות שצורפו לתשקיף 

לא יאוחר מחלוף שלושה חודשים קלנדריים , לציבור דוחות כספיים מאוחדים מבוקרים שנתיים

התחייבה החברה כי במהלך התקופה , יב בדיןמעבר למחו, כמו כן0 מתום כל שנה קלנדרית

תפרסם  ,כהגדרתם בשטרי הנאמנות ,שתחילתה במועד הקובע וסיומה במועד הפירעון הסופי

וזאת לא יאוחר מחלוף חודשיים , לציבור דוחות כספיים מאוחדים סקורים על בסיס רבעוני

 0 מתום כל אחד משלושת הרבעונים הקלנדריים הראשונים בכל שנה

כי החברה לא עורכת את דוחותיה הכספיים בהתאם לדין בישראל ואינה מביאה אותם , רמובה

 0כמפורט לעיל, לאישור במוסדותיה בהתאם לדין הישראלי

 חלוקת דיבידנד .1.1.13

חברה רשאית לבצע חלוקה לפי הוראות חוק החברות בלבד ואולם חברה  – הדין בישראל

0 לבצע חלוקה במגבלות נוספות על הוראות הדיןרשאית להתחייב בתקנונה או בחוזה שלא 

על פי הוראות חוק החברות חברה 0 חלוקה בניגוד להוראות חוק החברות הינה חלוקה אסורה

ובלבד שלא קיים חשש סביר "( הרווח מבחן: "להלן) 27רשאית לבצע חלוקה מתוך רווחיה

                                                      

, לפי הגבוה מבין השניים, האחרונות בשנתיים שנצברו עודפים או עודפים יתרת -הרווח מבחן לעניין, "רווחים"   27
תוך הפחתת , שערכה החברה, המבוקרים או הסקורים, על פי הדוחות הכספיים המתואמים האחרונים והכל

שלגביו נערכו הדוחות אינו מוקדם ביותר  ובלבד שהמועד, חלוקות קודמות אם לא הופחתו כבר מן העודפים
דוחות כספיים מותאמים למדד או   -משמעם " מותאמים כספייםדוחות "; משישה חודשים ממועד החלוקה
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בהגיע מועד , ויותשהחלוקה תמנע מן החברה את היכולת לעמוד בחבויותיה הקיימות והצפ

לבקשת חברה ולאחר שנתן , כי בית המשפט רשאי, יצוין"(0 הפירעון יכולת מבחן: "להלן)קיומן 

לאשר לה לבצע חלוקה שלא מקיימת את מבחן , לנושים שהתנגדו הזדמנות להשמיע טענותיהם

 0והכל בהתאם להוראות חוק החברות, הרווח ובלבד ששוכנע שמתקיים מבחן יכולת הפירעון

החלטת החברה על חלוקת דיבידנד 0 לבעל מניה הזכות לקבל דיבידנד אם החליטה על כך החברה

כי ההחלטה כאמור תתקבל , תתקבל בדירקטוריון החברה ואולם חברה רשאית לקבוע בתקנונה

לאחר שתובא , באסיפה הכללית: לדוגמא)לחוק החברות  1.1באחת מהדרכים הקבועות בסעיף 

האסיפה רשאית לקבל את ההמלצה או להקטין את הסכום אך לא ; וריוןבפניה המלצת הדירקט

 (0  להגדילו

 ,יהיה על בעל מניה להשיב לחברה את שקיבל ,צעה חלוקה אסורהיכי ככל שהחברה ב, יצוין

ככל שבוצעה בחברה חלוקה 0 כי החלוקה שבוצעה אסורה, זולת אם לא ידע ולא היה עליו לדעת

 636לפי סעיפים  חובותיוירקטור במועד החלוקה כמי שהפר בכך את יראו כל מי שהיה ד ,אסורה

לפי , החברות לחוק( אמונים חובת) ,63או ( מיומנות ורמת זהירות אמצעי) 631, (זהירות חובת)

שהתנגד לחלוקה האסורה ונקט את כל ( 7: )אלא אם כן הוכיח אחד מאלה, לחברה, העניין

מך בתום לב הסתמכות סבירה על מידע שאילולא שהסת( 6); האמצעים הסבירים כדי למנעה

לא ידע ולא היה עליו לדעת על , שבנסיבות העניין( 1); היה מטעה הייתה החלוקה מותרת

 0החלוקה

ולכל מי שזכאי  מניותיהחברה ציבורית הולנדית יכולה לחלק דיבידנד לבעלי  - הדין בהולנד

ם שנפרע ביחס למניותיה יחד עם אם וככל שהונה העצמי עולה על הסכו ,28לחלק מרווחיה

הדוחות הכספיים  מוץהדיבידנד ישולם לאחר אי0 והתקנון דיןההנדרשות על פי , שלההעתודות 

הינה כי חלוקת הרווחים  מתבררשמהם , השנתיים על ידי האסיפה הכללית של בעלי המניות

חול וחלוקת דיבידנד כאמור לא לא י אמור לעילה, בהתאם לפסיקה בהולנד, אף על פי כן0 מותרת

להיות  אמוריםתבוצע במקרה של חברה שהתהוו לה הפסדים ניכרים לאחר תאריך המאזן שהיו 

  0בחברה ולבעלי המניות המנהל דירקטוריוןידועים ל

תהא כי סמכות ההחלטה על חלוקת דיבידנד  ,יקבע תקנון החברה, ככלל, על פי הדין ההולנדי

אולם התקנון יכול להעניק סמכות זו לאורגן אחר , מניותהלית של בעלי אסיפה הכלה תונה בידינ

 0המנהל דירקטוריוןכגון ה, של החברה

                                                                                                                                                              

 סכומים  -משמעם " עודפים"; לפי כללי חשבונאות מקובלים והכל, דוחות כספיים הבאים או שיבואו במקומם
 סכומים וכן, מקובלים חשבונאות כללי לפי שנקבע כפי שלה הנקי רווחב ושמקורם חברה של העצמי בהון הכלולים

 החברות בתקנות כקבוע, פרמיה או מניות הון ושאינם מקובלים חשבונאות כללי לפי העצמי בהון הכלולים אחרים
 0 6.76-ב"תשע, (כעודפים אותם שיראו עצמי בהון הכלולים אחריםסכומים )

זכויות  הענקתבכפוף ל, עשויים להיחשב כמי שזכאים לרווחי החברה, חברהבמניות  שאינם בעלי, אנשים נוספים     28
 עוד0 ותקנון החברה אינו כולל הוראה כאמור וכי מקובל הדבר אין זה למועד נכון כי, יצוין0 כאמור בתקנון החברה

, (pledgor)המשכון  משכללו( pledgee)אלא אם הוסכם אחרת בין מקבל משכון , כי על פי הדין ההולנדי, יצוין
זכאי לקבל דיבידנד בקשר , הדין להוראות כפוףבאם החברה קבלה הודעה בדבר השעבוד ו, מקבל המשכון יהיה

 0מניות החברהל
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תקנון החברה קובע שרווחי החברה עומדים לרשות האסיפה הכללית של בעלי , נכון למועד זה

 דיןהלא תעלה על הסכום המותר לחלוקה לפי  עתודות חלוקת דיבידנד או חלוקה מתוך 0 המניות

ככל שסכום ההון העצמי עולה על החלק , ההון העצמי של החברה, כאמור לעיל, שהוא, ההולנדי

 דיןמכוח הבהן שחובה להחזיק  העתודותבתוספת  ,שנפרע ושנקרא להיפרע מתוך מניות החברה

כל חלוקה של רווחים תבוצע לאחר אימוץ הדוחות השנתיים אשר יצביעו על כך  0או התקנון

קיימות כי , למען השלמת התמונה יצוין (0ראו להלן, למעט דיבידנד ביניים)תרת שהחלוקה מו

קרן שערוך : כגון" lawful funds"-כ ,בהתאם לכללי החשבונאות בהולנד, קרנות המסווגות

קרן המרה והפרשי שער וקרן שיערוך ניירות ערך זמינים , פ"קרן מו, קרן הוצאות הקמה, נכסים

 0  מיום היווצרן לחלק דיבידנד מתוכן לא ניתן, למכירה

 0של החברה רשאי להחליט על חלוקה של דיבידנד ביניים דירקטוריוןה

האסיפה הכללית של בעלי המניות של החברה רשאית להחליט שתשלום דיבידנד לבעלי מניות 

יהיה במלואו או בחלקו באמצעות חלוקת מניות או כל נייר ערך אחר של החברה או של ישות 

האסיפה הכללית של בעלי המניות של החברה רשאית להחליט שהחלוקה בקרב 0 אחרתמשפטית 

, ככלל ,החלטות אלה תתקבלנה, בפרקטיקה 0בעלי מניות תהיה מאחת או יותר מקרנות החברה

 0 לאחר אישורן על ידי דירקטוריון החברה

המניות או כל יוחזר לחברה על ידי בעלי  וראות הדיןדיבידנד ששולם והתקבל תוך הפרה של ה

 0אסורההינה אדם אחר הזכאי לרווחים אשר ידעו או שהיה עליהם לדעת כי חלוקה כאמור 

 עניין בעליעסקאות עם צדדים קשורים ו .1.1.11

החברות קובע דרכים מיוחדות לאישור  בחוק השישי לחלק החמישי הפרק – הדין בישראל

במסגרת העסקאות 0 חברהעסקאות עם בעלי עניין ובלבד שהעסקאות כאמור הינן לטובת ה

עסקה של חברה עם נושא משרה בה וכן ( 7: )ההתקשרויות הבאות, בין היתר, כאמור נמנות

התקשרות של ( 6); עסקה של חברה עם אדם אחר שלנושא משרה בחברה יש בה עניין אישי

התקשרות של ( 1); חברה עם נושא משרה בה שאינו דירקטור באשר לתנאי כהונתו והעסקתו

ין יוכן לענ, ין כהונתו כדירקטורילענ, עם דירקטור בה באשר לתנאי כהונתו והעסקתוחברה 

עסקה חריגה של חברה ציבורית עם ( ,)-ו; אם הוא מועסק כאמור, העסקתו בתפקידים אחרים

בעל השליטה בה או עסקה חריגה של חברה ציבורית עם אדם אחר שלבעל השליטה יש בה עניין 

וכן התקשרות של חברה ציבורית ; ת שלבעל השליטה יש בה עניין אישילרבות הצעה פרטי, אישי

, לרבות באמצעות חברה שבשליטתו, במישרין או בעקיפין, עם בעל השליטה בה או עם קרובו

באשר לתנאי כהונתו  –לעניין קבלת שירותים בידי החברה וכן אם הוא נושא משרה בה 

 0באשר להעסקתו בחברה –ה בה והעסקתו ואם הוא עובד החברה ואינו נושא משר

החברות טעונות הליכי  לחוק השישי לחלק החמישי בפרק המפורטותהעסקאות , כאמור לעיל

גם אישורה של ועדת הביקורת או של ועדת , אישור ייחודיים הכוללים לעיתים ולפי העניין

והכל , מיוחדהתגמול של החברה וכן אישורה של אסיפת בעלי המניות בחברה ברוב רגיל או ברוב 

 0 בהתאם להוראות חוק החברות ותקנון החברה
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נקבעו שורה  ...6-ס"תש, (הקלות בעסקאות עם בעלי עניין)כי במסגרת תקנות החברות , יצוין

וזאת , החברות לחוק השישי לחלק החמישי בפרקהמנויים  האישורשל הקלות באשר להליכי 

 0בהתקיים התנאים הקבועים בתקנות כאמור

למעט חריג הקבוע בחוק , ן אישי באישור עסקהימי שיש לו עני, ראות חוק החברותעל פי הו

לא יהיה נוכח בדיון ולא , המובאת לאישור ועדת הביקורת או דירקטוריון החברה, החברות

רשאי , ין אישייואולם נושא משרה שיש לו ענ, ישתתף בהצבעה בועדת הביקורת ובדירקטוריון

לפי , אם יושב ראש ועדת הביקורת או יושב ראש הדירקטוריון, הלהיות נוכח לשם הצגת העסק

 0קבע כי הוא נדרש לשם הצגתה, העניין

אם , רשאי דירקטור להיות נוכח בדיון בועדת ביקורת ולהשתתף בהצבעה, על אף האמור לעיל

 וכן רשאי דירקטור להיות נוכח בדיון, ין אישי באישור העסקהילרוב חברי ועדת הביקורת יש ענ

0 ין אישי באישור העסקהיאם לרוב הדירקטורים בחברה יש ענ, בדירקטוריון ולהשתתף בהצבעה

טעונה העסקה  ,ין אישי באישור עסקה כאמוריהיה לרוב הדירקטורים בדירקטוריון החברה ענ

 0גם אישור האסיפה הכללית

גה של לעסקה של חברה עם נושא משרה בה או לעסקה חרי כי, חוק החברות הישראלי קובע

חברה ציבורית עם בעל השליטה בה או לעסקה כאמור עם אדם אחר שלבעל השליטה יש בה 

עניין אישי וכן התקשרות של חברה ציבורית עם בעל שליטה בה או עם קרובו באשר לתנאי 

לפי , או כלפי נושא המשרה או כלפי בעל השליטה/לא יהיה תוקף כלפי החברה ו, כהונה והעסקה

, החברות לחוק השישי לחלק החמישי הפרק להוראותעסקה לא אושרה בהתאם ככל שה, העניין

או אם העסקה נעשתה בחריגה מהותית מן , לרבות ככל שנפל בהליך האישור פגם מהותי

 0 האישור כאמור

 לינו האישי שיאדם ידע על ענ ותם כלפי אדם אחר אם אוגלא יהיה תוקף , ה כאמור לעילקלעס

ע או היה עליו לדעת על העדר אישור ויד ,השליטה באישור העסקהנושא המשרה או של בעל 

 0לעסקה כנדרש לפי הדין

הטעונה אישור , לבטל עסקה עם אדם אחר רשאית ברהח, על פי הוראות חוק החברות, בנוסף

 היא רשאית וכן ,חריג הקבוע בדיןלמעט , החברות לחוק השישי לחלק החמישיכאמור בפרק 

 ינואם אותו אדם ידע על ענ, ה אף בלא ביטול העסקהל םרשנג הנזק לשם בויייצפ ממנו לתבוע

האישי של נושא המשרה בחברה באישור העסקה או על ענינו האישי של בעל השליטה בחברה 

 0הדיןוידע או היה עליו לדעת על העדר אישור לעסקה כנדרש לפי , באישור העסקההציבורית 

 0 הליכי אישור מיוחדים לעניין עסקאות עם בעלי ענייןאינו קובע הדין ההולנדי  – הדין בהולנד

בצורת  פעולה חוקית שמטרתה להעניק הטבה, ההולנדי דיןלפי הכי  ,יצוין, על אף האמור לעיל

מחייבת אישור , מפקחהמנהל או ה ריוןדירקטוכתמורה לחברי ה ,מניות או זכות לרכישת מניות

בכל מקרה של ניגוד עניינים 0 רגילברוב , חברהבמראש של האסיפה הכללית של בעלי המניות 

כאשר החברה ) חברהה המנהל של דירקטוריוןישיר או עקיף בין החברה ואחד או יותר מחברי ה

המנהל  דירקטוריוןר בהמנהל או כאשר לחב דירקטוריוןמעורבת בעסקה או במחלוקת עם חבר ב
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המנהל הנתון בניגוד  דירקטוריוןיימנע חבר ה, (יש עניין אישי בעסקה של החברה עם צד שלישי

עניינים מלהשתתף בקבלת ההחלטות ביחס לנושאים שבעטיים הוא נתון בניגוד עניינים ישיר או 

 0 עקיף

 דירקטוריוןחבר ב :לקמןכדבנוגע לניגוד עניינים ישנן הוראות מומלצות קוד הממשל התאגידי ב

מפקח של חברה לא ישתתף בדיון או בקבלת החלטות על עניין או ה דירקטוריוןמנהל או בה

בעטיין החלטות על התקשרות בעסקאות ש0 עסקה שלגביהם הוא מצוי בניגוד עניינים עם החברה

פעה ושלהן הש, ניגוד ענייניםבהמפקח  דירקטוריוןהמנהל או ה דירקטוריוןחברי המצויים 

0 המפקח דירקטוריוןאישור של ה יחייבו, כאמור הדירקטוריוןאו על חברי /מהותית על החברה ו

-בלפחות  מחזיקיםהיחידים או תאגידים הנוגעות להחלטות על התקשרות בעסקאות , בנוסף

על או /או על יחידים ו/אשר להן השפעה מהותית על החברה ו, מהון המניות של החברה %.7

  0של החברההמפקח  דירקטוריוןשל ה ואישוריחייבו גם כן את , לעיל תאגידים כאמור

ו רא ושאומצו על ידי החברה וכאלה שלא ,מכח קוד הממשל התאגידי, לפרטים בדבר ההמלצות

    0הלןל 206061סעיף 

או /תקנון החברה אינו כולל הוראה בדבר התקפות של עסקה בין החברה לבין בעל השליטה בה ו

 0 לההנדרש  או שבוצעה תוך הפרה מהותית של האישורכנדרש שלא אושרה , לוקרוב ש

 פוי וביטוחיש, פטור .1.1.11

0 משרה בחברההנושאי לשיפוי וביטוח , ניין פטורחוק החברות קובע הוראות לע - הדין בישראל

 שללפטור נושא משרה בה מאחריותו ב רשאית אינהחברה , חוק החברות להוראות בהתאם

 שללפטור נושא משרה בה מאחריותו ב רשאיתחברה , מאידך0 שלו כלפיה אמוניםחובת ה תהפר

הוראות ל בהתאם והכל, (להוציא בהקשר של חלוקה אסורה)חובת הזהירות שלו כלפיה  תהפר

לבטח את אחריותו של נושא משרה או לשפותו בהתאם  רשאיתחברה , בנוסף0 חוק החברות

 להתחייבות תוקף יהיה לא החברות חוק להוראות בהתאם כי, יצוין0 להוראות חוק החברות

 הפרת למעט, החברה כלפי אמונים חובת הפרת עקב משרה נושא של אחריותו לביטוח או לשיפוי

שהפעולה  להניח סביר יסוד לו והיה לב בתום המשרה נושא פעל במסגרתה אשר אמונים תחוב

 0 לא תפגע בטובת החברה

המנהל או  דירקטוריוןלחברה לבטח חברים ב יםבהולנד מתיר התאגידים דיני – הדין בהולנד

 יםמטיל םואינ, המפקח או לשפותם בגין חבות כתוצאה מתביעות צד שלישי דירקטוריוןב

מרמה והתנהגות למעט במקרים של , שיפוי כאמור לעיל מתןבלות ספציפיות על ביטוח או הג

לחברה לפטור מראש חברים  יםמתיר םהתאגידים בהולנד אינ דיני 0בלתי נאותה במזיד

 0כלפי החברה םהמפקח מאחריות דירקטוריוןהמנהל או ב דירקטוריוןב

כל אדם אשר  שפהת( אפשרי על פי חוקבהיקף הרחב ביותר ה)החברה , בהתאם לתקנון החברה

הנובעים מתביעות , יהיה אופיים אשר יהיה, בגין הפסדי הון כלשהם דירקטוריוןחבר בכ מכהן

0 קבוצההשל החברה או של חברות  דירקטוריוןשל חבר ב יואו הליכים הקשורים למילוי חובות
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של  ות בלתי נאותה במזידהיות שהדין בהולנד אינו מתיר מתן שיפוי במקרה של מרמה או התנהג

 0   השיפוי אינו מכסה נסיבות אלה, האדם המעורב

האסיפה הכללית של בעלי  בידיהחלטה  קבלתתקנון החברה כולל הוראה הקשורה ל, בנוסף

חברי ביחס לשחרור  הדוחות הכספיים השנתיים הסטטוטוריים מוץאי לאחר, המניות

היקף השחרור מאחריות יהיה , כאמור בתקנון החברה 0מאחריות כלפי החברה דירקטוריוןה

לאסיפה  הומצאתבסס על המידע ששחרור כאמור הינו מוגבל ומ 0כפוף למגבלות מכוח החוק

 0  מהדוחות הכספיים השנתיים נובעאו ה כאמורהכללית 

 תנאי כהונה והעסקה של דירקטורים ונושאי משרה .1.1.11

יקבע מדיניות לעניין תנאי  ציבורית חברה של דירקטוריון, פי הדין בישראל על –בישראל הדין 

 את ששקל לאחר זאת, "(תגמול מדיניות: "להלן)בחברה  המשרהשל נושאי  תםוהעסק תםכהונ

התגמול של החברה טעונה את אישור  מדיניות0 בעניין זה החברה של התגמול ועדת המלצות

למעט )לחוק החברות ( ב)א621החברה ברוב מיוחד הקבוע בסעיף  אסיפת בעלי המניות של

 0שנים שלוש בת לתקופה תקפה והינה( בדין שנקבעו להקלות בהתאם פטורה תגמול מדיניות

החברות קובע שורה של עסקאות עם בעלי עניין  לחוקהשישי  לחלק החמישי הפרק, בנוסף

, המשרה ובעלי השליטה בחברה לרבות באשר לתנאי כהונם והעסקתם של נושאי, בחברה

 0ובלבד שהעסקאות כאמור הינן לטובת החברה, מיוחדים אישור הלכיהטעונות 

, הקלות של שורה קובעות ...6-ס"תש, (עניין בעלי עם בעסקאותהקלות ) החברות תקנות

 בפרק המנויותהאישור של עסקאות  להליכיבאשר , כאמור בתקנות הקבועים התנאים בהתקיים

 בעלילרבות בהתייחס להתקשרות של חברה ציבורית עם , החברות לחוקהשישי  לחלק החמישי

 0בחברה והעסקתם כהונתם לתנאי באשר משרה נושאי ועם בה השליטה

של  מפקחה דירקטוריוןשכרם של דירקטורים המכהנים ב, ההולנדיבהתאם לדין  -הדין בהולנד 

שכרם של דירקטורים 0 של בעלי המניותחברה ותנאי העסקתם ייקבעו על ידי האסיפה הכללית 

המנהל ותנאי העסקתם ייקבעו אף הם על ידי האסיפה הכללית של בעלי  דירקטוריוןהמכהנים ב

האסיפה הכללית שכי ניתן לקבוע בתקנון , יצוין0 אלא אם נקבע אחרת בתקנון החברה, המניות

השכר הספציפי של כל בעוד ש, דירקטוריםהשל  התגמולאת מדיניות  תקבעשל בעלי המניות 

לא ניתן להגביל את סמכותה של 0 המפקח דירקטוריוןייקבע על ידי ה אקזקוטיבידירקטור 

 0  לאמץ מדיניות תגמול המניות בעלי אסיפת

תקבע את עקרונות מדיניות  בחברהתקנון החברה קובע שהאסיפה הכללית של בעלי המניות 

תוך , יקבע דירקטוריוןכי ה, נקבע עוד0 וןדירקטוריהתגמול ותנאי העסקה אחרים של חברי ה

וסוגי  יםהבונוס, את השכר, על ידי האסיפה הכללית והמדיניות שנקבע קוויקפדני של  מילוי

לא ישתתף בקבלת החלטות בנוגע לתגמול  אקזקוטיביבתנאי שדירקטור  וזאת, נוספים תגמול

 באמצעותניות החברה או כי הענקת תגמול באמצעות מ, יצוין0 האקזקוטיבייםדירקטורים ה

מצויה בסמכותה של אסיפת בעלי המניות בחברה בלבד לאחר  ישתןזכות לרכ מתן

 0בעניין הצעה אסיפהשהדירקטוריון הגיש ל
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 והזהירות אמוניםחובות ה .1.1.11

חובות נושא 0 כלפי החברה אמוניםנושא משרה חייב בחובת הזהירות ובחובת ה -הדין בישראל 

בין , במסגרת הוראות חוק החברות בעניין זה נקבע0 החברות מוסדרות בחוק כאמורהמשרה 

 :כי, היתר

 מכל יימנע( 7: )זה ובכלל, לטובתה ויפעל לב םג בתוינה, ברהחל אמוניםא משרה חב חובת נוש

 לבין או שלו אחר תפקיד מילוי לבין בחברה תפקידו מילוי בין עניינים ניגוד בה שיש פעולה

 מניצול יימנע( 1); החברה עסקי עם תחרות בה שיש פעולה מכל יימנע( 6); האישיים ענייניו

יגלה לחברה כל ( ,); לאחר או לעצמו הנאה טובת להשיג במטרה החברה של עסקית הזדמנות

 חברה כי, יצוין0 בחברה מעמדו בתוקף לידיו שבאו, לענייניהידיעה וימסור לה כל מסמך הנוגעים 

 הקבועים מיוחדים והליכים תנאים בהתקיים עילל המנויות מהפעולות פעולה לאשר רשאית

 ;החברות בחוק

 נוסח] הנזיקין לפקודת 12-ו 13 בסעיפים כאמור זהירות חובת החברה כלפי חב משרה נושא

 [0 חדש

 ובאותן עמדה באותה, סביר משרה נושא פועל היה שבה מיומנות ברמת יפעל משרה נושא

 הנוגע מידע לקבלת סבירים אמצעיםהעניין בשים לב לנסיבות , ובכלל זה ינקוט, נסיבות

, תפקידו בתוקף ידיו על הנעשית פעולה של או לאישורו המובאת פעולה של העסקית לכדאיות

 0     כאמור פעולות לעניין חשיבות לו שיש אחר מידע כל ולקבלת

ה המפקח יהי דירקטוריוןהמנהל וב דירקטוריוןכל חבר ב, ההולנדי דיןלפי ה -הדין בהולנד 

 0אחראי כלפי החברה לביצוע נאות של תפקידיו

של חברות הולנדיות נדרשים לפעול בהתאם לעקרונות  מפקחמנהל או  דירקטוריוןחברי 

, דיןמנהל נגזרת מה דירקטוריוןחובת הזהירות של חבר 0 ההולנדי בדין הוגנותהסבירות וה

 0  וכוללת את חובת הביצוע הנאות של המשימות הניהוליות שלו

נחשבים כמי שמבצעים את תפקידיהם באופן נאות כל עוד הם פועלים מנהל  דירקטוריוןרי חב

 0הנסיבות הינתןב, באופן סביר, מהם לצפות היה ניתןבהתאם למה ש

את  גםישקול לא רק את האינטרסים של בעלי המניות בחברה אלא  מנהל דירקטוריוןחבר 

, עסקיה נושים, החברה עצמה לרבות, ברהבח עניין להם אשר נוספים גורמיםהאינטרסים של 

 0(בעלי אינטרסים) עובדי החברה ועובדי החברות הבנות שלה, ובפרט

המפקח חייבים אף הם לפעול בהתאם לעקרונות  דירקטוריוןחברי ה, לעיל אמורבדומה ל

המנהל  הדירקטוריון חברי שעל והגורמיםאינטרסים ה אותםולהתחשב ב, הוגנותהסבירות וה

 0  לעיל מפורטכ, בהםלהתחשב 

, בנסיבות מסוימות, המנהל או המפקח עשויה דירקטוריוןהפרת החובות המוטלות על חברי ה

להגשה על  ניתנתהתביעה 0 ולהטלת אחריות אישית עליו, נגד הצד המפרכלהוות עילה לתביעה 
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 דירקטוריוןהמנהל או ה דירקטוריוןחבר ה מצדכל אדם שנפגע כתוצאה מהפרה ( 7: )ידי

אם חבר , (כונס הנכסים, או במקרה של חדלות פירעון של החברה) החברה( 6)או ; המפקח

ואם חבר , המפקח נכשל במילוי חובות המוטלות עליו דירקטוריוןהמנהל או ה דירקטוריוןה

המפקח התרשל בנקיטת צעדים שנועדו למנוע את  דירקטוריוןהמנהל או ה דירקטוריוןה

 0 האמור המחדלהתוצאות של 

המכהן בחברה בסמוך לאירוע חדלות , מקרה של חדלות פירעון של החברה כל דירקטורב

אם , אחראי להיקף החובות שלא ניתן לגבותם לאחר חיסול נכסי החברה, יחד ולחוד, הפירעון

שהדבר ( it is likely)הדירקטוריון המנהל מילא את חובותיו באופן בלתי נאות בבירור וסביר 

אם הדירקטוריון המנהל לא מילא אחר 0 לחדלות הפירעון של החברה היווה גורם משמעותי

החובה להחזיק ספרים )לקוד האזרחי ההולנדי  ,6:18או  .6:7התחייבויותיו בהתאם לסעיף 

אזי הדירקטוריון המנהל לא מילא את , (ורישומים באופן נאות ופרסום הדוחות השנתיים

י התחייבויותיו באופן בלתי נאות כאמור מהווה התחייבויותיו באופן נאות וקיימת חזקה שמילו

כונס הנכסים בחדלות (0 היפוך נטל ההוכחה)גורם משמעותי לחדלות הפירעון של החברה 

דירקטור המוכיח שמילוי 0 הפירעון רשאי לפתוח בהליכים משפטיים בנוגע לאמור לעיל

ס אליו ושהוא לא היה ההתחייבויות באופן בלתי נאות על ידי הדירקטוריון המנהל אינו מיוח

בית המשפט רשאי להפחית את 0 רשלן בנקיטת אמצעים למנוע את ההשלכות שלהן אינו אחראי

בהתחשב , מוגזםאם הוא סבור שהסכום האמור הינו , הסכום שכל דירקטור אחראי ביחס אליו

בגורמים , באופי ובחומרת המילוי הבלתי נאות של ההתחייבות על ידי הדירקטוריון המנהל

להפחית את , רשאי בנוסף, בית המשפט 0האחרים לחדלות הפירעון ובאופן חיסול נכסי החברה

אם הוא סבור שסכום זה הינו מוגזם בהתחשב , סכום האחריות של דירקטור אינדיבידואלי

במשך הזמן בו הדירקטור כיהן כדירקטור בחברה בתקופה שבה התרחש המילוי הבלתי נאות של 

 0 התחייבויות הדירקטור

 זכויות וחובות של בעלי מניות .1.1.11

בתקנון החברה ובכל , בחוק החברות קבועותזכויותיו וחובותיו של בעל מניות  -הדין בישראל 

הזכות , הזכות לקבל מידע, הזכות לקבל דיבידנד, הזכות להצביע את, יתרבין ה, וכוללות, דין

 זכויותיו בהפעלת ינהגות בעל מני0 בהתאם להוראות חוק החברות והכל, לעיין במסמכי החברה

 ויימנע, מקובלת ובדרך לב בתום האחרים המניות בעלי וכלפי החברה כלפי חובותיו ובמילוי

בהצבעתו באסיפה הכללית בנושאים המפורטים בחוק , היתר בין, בחברה כוחו של לרעה מניצול

 אחרים ותמני בעלי מלקפח להימנע מניה בעל על החובה את החברות חוק מטיל עוד0 החברות

 0בחברה

בעל ( 6); בעל השליטה בחברה( 7: )כי על הבאים לנהוג בהגינות כלפי החברה, החברות קובע חוק

( 1); החלטת אסיפה כללית או אסיפת סוג של החברה יןיבענמניה היודע שאופן הצבעתו יכריע 

 כחחברה או בעל מניה שלפי הוראות התקנון יש לו כוח למנות או למנוע מינוי של נושא משרה ב

הדינים , המחויבים בשינויים, יחולו, לעיל כאמור, ההגינותעל הפרת חובת 0 אחר כלפי החברה

 0החלים בדין הישראלי על הפרת חוזה
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לבעלי המניות של חברה ציבורית הולנדית את  יםהולנד מעניקב התאגידים דיני –הדין בהולנד 

 0   לבקש מידע ולהצביע, זכות לשאת דבריםהזכות הנוכחות באסיפות כלליות של בעלי מניות ואת 

ההולנדי אינו מעניק לבעל מניות יחיד או לקבוצת בעלי  דיןה, בישראל דיןה הוראותשלא כמו 

על כל בעלי המניות באותו מעמד לקבל התייחסות שווה  0לקבל מידע ספציפיתזכות  מניות

 (0נסי ההולנדיעקרון זה נקבע הן בקוד האזרחי ההולנדי ובחוק הפיקוח הפינ)

המנהל  דירקטוריוןכי על פי ההוראות המומלצות של קוד הממשל התאגידי ה, יצוין

המפקח של חברה יספקו לאסיפה הכללית של בעלי המניות כל מידע המבוקש על  דירקטוריוןוה

 0אלא אם הדבר מנוגד לאינטרסים של החברה, ידה

כל , ושל האישיכויותיו בהתאם לאינטרס כל בעל מניות רשאי לממש את ז, ההולנדי הדין פי על

לרבות בעלי , של צדדים אחרים הקשורים לחברה או זכויות דין פי עלעוד אינו מפר זכויות 

במילוי , חייבים, וכל מי שקשור עמה בהתאם לחוק או לתקנון, חברהה, כן כמו0 מניותיה

 0 שני באופן סביר והוגןכלפי האחד  נהגלהת, תפקידיהם

הוראות מסוימות בדבר גילוי של מידע , 8..6בינואר  7 יוםכי ב, תמונה יצויןהשלמת ה לשם

של הפרלמנט האירופי ושל המועצה  EC/7.8/,..6כספי ומידע אחר בהתאם לדירקטיבה 

בחוק הפיקוח הפיננסי  עוגנו ,"(דירקטיבת השקיפות)" ,..6בדצמבר  73מיום  האירופית

, בעלי מניות ומחזיקי אגרות חוב, יננסי ההולנדיחוק הפיקוח הפ הוראותבהתאם ל0 ההולנדי

 0 זהה יחס יקבלו, בנסיבות זהות

0 לשיתוף בהוצאות בכפוףלמקרים של מתן מידע זהה ו האמורהמחוקק ההולנדי הגביל את 

הרשומות למסחר בשוק מוסדר ושעבורן  שלהן מניות או אגרות חוב חלה על חברות זוהוראה 

, בהמשך לאמור לעיל0 י לעניין דירקטיבת השקיפותהאירופ חודבאי" ביתמדינת ה"הולנד היא 

לפי , שלהן החוב אגרותבעלי לאו /בעלי המניות ולחברות כאמור אינן מורשות לסרב , בהקשר זה

את זכויותיהם באמצעות ייפוי כוח באסיפה הכללית של בעלי המניות או של  לממש, המקרה

בהתקיים תנאים , גם מאפשר יננסי ההולנדיחוק הפיקוח הפ0 בהתאמה, החוב אגרותבעלי 

 0באמצעים אלקטרוניים חוב אגרותמחזיקי לאו /לבעלי מניות ו מסויםמידע  המציאל, מסוימים

חוק הממשל התאגידי , פי הקוד האזרחי ההולנדי ותקנון החברה-על אף זכויות בעלי המניות על

 :את הכללים החדשים הבאים, בין היתר, קובע 6.71

זכותם של בעלי מניות של חברות ציבוריות נסחרות ושאינן  הסף לגבי •

להעלות סעיפים על סדר היום של האסיפה הכללית של ( 'NV')נסחרות 

עומדת  (ביחד או לחוד) רק בעלי מניות שאחזקתם: העלוה, בעלי המניות

 0 או יותר ייהנו מזכות זו 1%על 

על , יפה הכלליתעל סדר היום של האס נושאיםבעת מימוש הזכות להעלות   •

בעל מניות בחברה שמניותיה רשומות למסחר תחול הדרישה לתת גילוי 
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חובה לפרסם מידע זה באתר (0 ביתר ובחסר)לאינטרס הכלכלי המלא שלו 

 0החברה שמניותיה רשומות למסחר

החוק מכיל הסדר מורכב המאפשר לחברות שמניותיהן רשומות למסחר   •

, בקצרה(ultimate investors 0)' ייםמשקיעים סופ'לעקוב אחר זהותם של 

 : ההליך מתבצע בדרך הבאה

בתקופה שלקראת האסיפה הכללית השנתית או : בקשת זיהוי( א

 Euroclearחברה עשויה לבקש ממערכת , המיוחדת של בעלי המניות

בהולנד ומהמוסדות החברים בה וממתווכים אחרים למסור את שמותיהם 

או תעודות )ם הם מנהלים מניות וכתובותיהם של המשקיעים שעבור

הרעיון הוא שהחברה יכולה 0 לצד פרטי הפוזיציות שלהם( פיקדון למניות

כולה עד לזיהוי ( chain of custody)להתקדם לאורך שרשרת המשמורת 

אשר , לבעל מניות אחד או יותר, בנוסף0 המשקיע, החוליה האחרונה

יש , לפחות %.7עור של מחזיק זכות הונית בשי, בעצמו או יחד עם אחרים

ניתן להשתמש בהליך זה רק 0 הזכות לבקש מהחברה לפתוח הליך זיהוי

מגבלה זו מיועדת 0 לפחות 03%.-לזיהוי משקיעים שאחזקתם מסתכמת ב

 0להגן על פרטיותם של משקיעים קטנים

יום לפני האסיפה  .2על החברה להגיש את בקשתה עד : הליך וסנקציות( ב 

מוסד אחר שאליו מוגשת בקשת הזיהוי חייב להשיב הבנק או 0 הכללית

0 לספק את המידע המבוקש, ואם הדבר אפשרי, בתוך שלושה ימי עבודה

החברה רשאית לפנות לבית משפט מחוזי לקבלת צו , אם לא התקבל מענה

במקור החוק כלל סנקציה 0 אשר יורה למוסד האמור להיענות לבקשתה

בעה באמצעות המניות הרלוונטיות השעיית זכויות ההצ -בגין אי ציות 

גם ההוראה בדבר פיצוי 0 אך זו לא נכללה בסופו של דבר -לשלוש שנים 

 0בגין הוצאות לא נכללה

על החברה מוטלת החובה לשמור על סודיות המידע : חובת סודיות( ג 

החברה גם חייבת לארגן את המידע 0 המתקבל ולטפל בו בזהירות הנאותה

 0כי הוא מוגן מפני אובדן או עיבוד בלתי חוקיהאמור באופן שיבטיח 

אשר לבדו או יחד עם בעלי מניות אחרים , למשקיע: העברת מידע( ד 

מהמניות או מחזיק מניות או תעודות פיקדון למניות  7%מחזיק לפחות 

תהיה הזכות לבקש מן החברה , אירו לפחות ...,.63בעלות שווי שוק של 

 נושאהמידע חייב להיות קשור ל0 המניותלהעביר מידע מסוים ליתר בעלי 

החברה חייבת לשלוח את 0 המופיע על סדר היום של האסיפה הכללית

ובכל מקרה בתוך , המידע או לפרסמו באתר החברה במהירות המרבית

חברה המחליטה לשלוח את המידע חייבת גם לפרסם 0 שלושה ימי עבודה

שות כאמור בכל החברה אינה מחויבת להיענות לבק0 אותו באתר שלה



 

63 

20119/3501/5679448v1 

, אם המידע נמסר מאוחר מדי או יוצר רושם שגוי או מטעה0 המקרים

הוא הדין במקרה שאופי המידע 0 החברה רשאית לסרב להעבירו הלאה

0 הוא כזה שלא יהיה סביר או הוגן לצפות מן החברה להעבירו הלאה

דוגמאות שצוינו בתזכיר ההבהרות לחוק הן ביקורת פוגענית או מסמכים 

 0לים מאוד שלא לצורךגדו

כולל מספר קווים מנחים לגבי אחריות המשקיעים  התאגידיהממשל  קוד

המלצה לפרסם אחת לשנה את מדיניות ההצבעה של : כגון, המוסדיים

גופים , בנוסף0 אותו גוף מוסדי בכל אחת מהחברות בהן הוא מחזיק מניות

 עליר בלאורגנים המוסמכים שלה ולית, מוסדיים ינהגו ביחס לחברה

אשר על פי קוד , המניות בחברה על בסיס עקרונות ההגינות והסבירות

 עם ומתן משא ולנהל להתדיין הנכונות את כוללים, התאגידיהממשל 

 0בחברה המניות בעלי יתר ועם החברה

 

 רכישת שליטה בחברה ומכירה כפויה .1.1.11

כהגדרתה )ישה צע רכוחברה ציבורית לא תבבש, ככלל, החוק בישראל קובע -הדין בישראל 

בחוק  הכהגדרת) שליטה דבוקת בעל להיותאדם  יהפוךשכתוצאה ממנה , (בחוק החברות

רכישה שכתוצאה ממנה יעלו החזקותיו  בצעולא ת, דבוקת שליטה בעל בחברהאם אין , (החברות

מזכויות  3%,אדם אחר המחזיק מעל  אין אם, מזכויות ההצבעה בחברה 3%,על משל הרוכש 

: להלן)הוראות חוק החברות ל בהתאםאלא בדרך של הצעת רכש מיוחדת , ההצבעה בחברה

 דעתו את המטרה חברת דירקטוריון יחווה, מיוחדת רכש הצעת הוצעה"(0 מיוחדת רכש הצעת"

אם אינו , כאמורשל הצעת הרכש המיוחדת או יימנע מלחוות את דעתו  כדאיותה בדבר לניצעים

הצעת רכש מיוחדת תופנה לכלל הניצעים 0 בות להימנעותוובלבד שידווח על הסי, יכול לעשות כן

לא תתקבל 0 והניצעים רשאים להודיע על הסכמתם להצעת הרכש המיוחדת או על התנגדותם לה

הצעת רכש מיוחדת אלא אם כן הסכימו להצעה הניצעים שהודיעו על עמדתם ביחס אליה 

אלא אם כן  ,דת לא תתקבלרכש מיוח הצעת0 לחוק החברות 117בהתאם לרוב הקבוע בסעיף 

 0     מזכויות ההצבעה בחברה 3%נרכשו לפיה מניות המקנות לפחות 

 בחברה הצבעה זכויות או ציבורית חברה שלחוק החברות קובע שאדם לא ירכוש מניות , בנוסף

-מ למעלה של החזקה לו תהא הרכישה שלאחר כך, ציבורית חברה של מניות של סוג או כאמור

 לסוגאלא בדרך של הצעת רכש לכל המניות או , ברה הציבורית או מסוג המניותהח ממניות %.8

 הגבוה בשיעור מניות אדם החזיק, הדין הוראות פי על"(0 מלאה רכש הצעת: "להלן)מניות ה

מניות , ככלל, ירכוש לא, מניות מסוג או כאמור הציבורית החברה מניות מכלל %.8 של משיעור

ככל שהתקבלה הצעת רכש מלאה על ידי 0 מניות בשיעור האמורנוספות כל עוד הוא מחזיק 

הניצעים באופן ששיעור ההחזקות של הניצעים שלא נענו להצעה מהווה פחות מחמישה אחוזים 

מהון המניות המונפק או מההון המונפק מסוג המניות שלגביהן הוצעה ההצעה ויותר ממחצית 

המציע לרכוש  שביקש המניות כלל יעברו, לה ונענ ההצעה בקבלת אישי עניין להם שאין יצעיםהנ

 שלא הניצעים של ההחזקות שיעור אם תתקבל מלאה רכש הצעת, לעיל האמור אףעל )לבעלותו 

 המניות מסוג המונפק מהון או המונפק המניות מהון אחוזים משני פחות מהווה להצעה נענו
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, כאמור לעיל, עת רכש מלאהלא התקבלה הצ"(0 כפויה מכירה: "להלן( )ההצעה הוצעה שלגביהן

מכלל  %.8-מניות שיקנו לו החזקה של למעלה מ, לא ירכוש המציע מניצעים שנענו להצעה

בית המשפט , ככלל, כי, יצוין0 המניות בחברה או מכלל סוג המניות שלגביהן הוצעה ההצעה

 חוק להוראות בהתאם, התקבלהרשאי לבקשתו של כל מי שהיה ניצע בהצעת רכש מלאה ש

 השווי את לשלם יש וכי, ההוגן משוויין פחות הייתה המניות בעבור התמורה כי, לקבוע, חברותה

בקשה כאמור תוגש לא יאוחר משישה חודשים ממועד קבלת 0 המשפט בית שיקבע כפי, ההוגן

ככל שהתקבלה הצעת רכש מלאה וההצעה הייתה לסוג המניות היחיד של 0 הצעת הרכש המלאה

 0   תהפוך החברה לחברה פרטית, הסוגים של מניות החברה שבידי הציבורהחברה או לכל אחד מ

 ניירות בתקנות נוספות הוראות נקבעו רכש הצעת ביצוע לענייןכי , השלמת התמונה יצוין לשם

אינה הדירה וכזו , על פי הדין הישראלי רכש הצעת היות לרבות, ...6-ס"תש, (רכשהצעת ) ערך

 0 כאמור בתקנות לקבועולת בהתאם ז, בתנאים להתנותה ניתןשלא 

 דיניאינו קיים ב" מכירה כפויה"המושג , הישראליבשונה מחוק החברות  - הדין בהולנד

ממניות של חברה בעירבון  לפחות 83%-בבעל מניות המחזיק , עם זאת0 ההולנדיים התאגידים

כים משפטיים נגד יכול ליזום הלי( לאו אם וביןאם רשומה למסחר  בין) בהולנד המאוגדתמוגבל 

בהתאם בתנאים ו ,מחירב, במטרה להסדיר את העברת מניותיהם אליו ,בעלי המניות הנותרים

 Enterprise Chamber0-יקבע ההוראות של

-של ה 63/,..6האירופית נכנס לתוקף החוק המעגן את הדירקטיבה , 1..6באוקטובר 

European Commission and the Counsel "(טיבת ההשתלטותדירק)"  בחוק הפיקוח הפיננסי

בדבר חובת  דטוריתנהמ ההוראה הביאה לידי ביטוי את דירקטיבת ההשתלטות עיגון  0ההולנדי

ההוראות העיקריות של התקנות החדשות 0 פיקוח הפיננסי ההולנדיהחוק הצעת רכש ב ביצוע

 %.1, "(תיאוםבפועל : "לןלה)ביחד או לחוד , במישרין או בעקיפין, מחייבות בעל מניות הרוכש

שמניותיה רשומות למסחר בשוק מוסדר , או יותר מזכויות ההצבעה בחברה ציבורית הולנדית

ל המניות בחברה שאינן מוחזקות לכללהגיש הצעת רכש לציבור , האירופי בתוך האזור הכלכלי

 %.1מניות אשר החזיק על בעל  חלהכי דרישה זו לא , יצוין"(0 חובה רכש תהצע: "להלן)על ידו 

אף אם בעל , לפני תאריך התחילה של התקנות החדשות בחברהאו יותר מזכויות ההצבעה 

גם על  חלהלא  כאמורהדרישה 0 גדיל את החזקותיו בחברה לאחר אותו תאריךיהמניות האמור 

, (או יותר %.1-ל בחברהוהגדיל את החזקותיו ) חובה רכש תבעל מניות אשר הגיש הצע

חלק  ימכורבעל מניות כאמור ש ככל, לעיל האמור אף על0 יין לרכוש מניות נוספות בחברהמעונהו

ל יהא מעוניין בשלב מאוחר "הנו, %.1-כך שהחזקותיו ירדו אל מתחת ל, מהחזקותיו בחברה

להגיש  הדרישה עליו תחול, %.1-מעבר ל אל עלושהחזקותיו י ךיותר לרכוש מניות נוספות כ

 0חובה רכש תהצע

חובה לציבור  רכשבעל מניות אשר הגיש הצעת , האזרחי ההולנדי דיןבהתאם ל, ה מזאתיתר

 83%והינו מייצג לפחות )מהון המניות של החברה  לפחות 83%שכתוצאה ממנה הוא רכש 

ם נגד בעלי המניות הנותרים במטרה ירשאי ליזום הליכים משפטי, (מזכויות ההצבעה בחברה

המחיר שישולם תמורת המניות של בעלי המניות הנותרים 0 יולהסדיר את העברת מניותיהם אל

בעלי , דהיינו, ההיפך חל אף הואEnterprise Chamber 0-הוהתנאים וההוראות ייקבעו על ידי 
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כתוצאה  ואשרחובה לציבור  רכשאחרי שיזם הצעת , מניות בחברה יכולים לכפות על בעל מניות

לפחות מזכויות ההצבעה  83%מייצג הו)ת בחברה מהון המניו לפחות 83% -בממנה הוא מחזיק 

 או הנותרים 3%-ה תאו לקבל תהתביעה להעבר0 לרכוש את מניותיהם בחברה, (באותה חברה

 שהוקצבה התקופהשל הון המניות תבוצע בתוך שלושה חודשים מתום , העניין לפי, פחות

 0הצעה לציבורל להיענות

על מגיש , חובה רכשדם נדרש לבצע הצעת אש ככל: ביחס למחיר הרכישה חל האמור להלן

שמחיר נחשב למחיר  ינוהכלל הבסיסי ה"(equitable price 0" )"מחיר הוגן"ההצעה להציע 

עבור ניירות , החובה רכשבשנה שקדמה להכרזה על הצעת , אם הוא שווה למחיר ששולם" הוגן"

גיש ההצעה פועל תם מיערך מאותה קטגוריה או סוג על ידי מגיש ההצעה או האנשים שא

 לאחררשאי לרכוש מניות במשך תקופה של שנה אחת  אינומגיש ההצעה , כךיתרה מ0 תיאוםב

היה 0 לציבור הרכש תם טובים יותר מאלו שהוצעו בהצעינבתנאים שה, ההכרזה על הצעת הרכש

תיאום לא רכשו מניות בשנה שקדמה להכרזה על בהוא פועל  עמםומגיש ההצעה או האנשים ש

שווה למחיר הממוצע ששולם בבורסה עבור " המחיר ההוגן"או אז יהיה , החובה הרכשהצעת 

 0החובה הרכשבמהלך השנה שקדמה להכרזה על הצעת , ניירות הערך מאותה קטגוריה או סוג

החובה ולפני תום תקופת  רכשלאחר ההכרזה על הצעת , מגיש ההצעה רוכש מניותש ככל

יועלה המחיר ההוגן האמור לכל , "המחיר ההוגן"בוה מנרכשות תמורת מחיר הג אשר, ההצעה

רשאי לקבוע את  Enterprise Chamber-הכי , מובהר0 הפחות לגובה המחיר הגבוה יותר כאמור

חברת היעד , המנומקת של מגיש ההצעה ולבקשת, בניגוד לכללים שתוארו לעיל" המחיר ההוגן"

ההכרזה על הצעת  לאחרבעה שבועות לא יאוחר מאר תוגשאשר , ובעל מניות של חברת היעד

מחיר העל בסיס  נקבע" המחיר ההוגן"ש ככל, חסרת בסיס אתה אמורבקשה כ0 החובה הרכש

 מגיש רכש בועל בסיס המחיר  אוהממוצע ששולם בבורסה עבור ניירות הערך מאותה קטגוריה 

, ההצעה בתקופה שלאחר ההכרזה על הצעת רכש החובה ולפני תום תקופת המניות את ההצעה

מהמחיר הממוצע של ניירות הערך שלושה חודשים  %.7-שונה בפחות מ והאמור, לעיל כאמור

 0הבקשה מועדלפני 

המניות האמורות יהיו 0 במזומן או בשילוב של מניות ומזומן, יהיה במניות" המחיר ההוגן"

מגיש  עמובמקרה שמגיש ההצעה או האדם ש0 נזילות ונסחרות בשוק מוסדר באיחוד האירופי

מזכויות ההצבעה  לפחות 3%מניות המקנות , כנגד תשלום במזומן, ההצעה פועל בתיאום רכשו

 0ישולם המחיר ההוגן במזומן, בחברת היעד

מהון המניות  לפחות 83%-בחזיק מגיש ההצעה יחובה ה רכשלאחר הצעת ש ככל, כמו כן

, Enterprise Chamber-לרשאים לפנות  יהיובעלי מניות המיעוט , זכויות ההצבעה בחברהמו

0 של הצעת רכש החובה" מחיר ההוגן"עבורם שיהיה שווה ל "וגןההמחיר ה" של קביעתו לצורך

ערכן  קביעת לצורךמנה שלושה מומחים י Enterprise Chamber-הקיימת האפשרות ש, כי, יצוין

 0של המניות הרלוונטיות
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 תובענות ייצוגיות ותביעות נגזרות .1.1.11

, וניהולה חלות הוראות חוק התובענות הייצוגיות ייצוגית תובענה גשתה על -הדין בישראל 

במסגרת , כל מי שיש לו עילת תביעה"(0 הייצוגיות התובענות חוק: "להלן) 2..6-ו"התשס

, נייר ערך או ליחידהל זיקהמ, היתר בין, התנאים שנקבעו בחוק התובענות הייצוגיות הנובעת

בשם , באישור בית המשפט ,רשאי לתבוע, הייצוגיותהתובענות  בחוקמונחים אלו  כהגדרת

 מהותיות התובענה מעוררת שאלות, שבין היתר, קבוצה שתוגדר בידי בית המשפט כאמור ובלבד

למנגנונים  ובכפוףבהתאם , בנוסף0 הקבוצה חברי לכל המשותפות משפט או עובדה של

וכל  הכל בעל מני( א): של חוק החברות החמישי לחלקהשלישי  פרקב' א סימןהמפורטים ב

 ככל, או דירקטור רשאי הבעל מני כל( ב); דירקטור רשאי להגיש תביעה נגזרת בשם החברה

כל נושה של חברה רשאי להגיש ( ג)-ו; החברה בשם להתגונן, החברה כנגד תובענה שהוגשה

הפעולות המנויות בסעיפים 0 בחברה שבוצעהתביעה נגזרת בשם החברה בשל חלוקה אסורה 

 לכאורה כי, שוכנע אם יאשרן והוא המשפט בית של אישורו טעונות, לעיל( ג) עד( א)ים קטנ

וניהולן הן לטובת החברה וכי התובע או המתגונן אינו פועל , לפי העניין, התביעה או ההגנה

 לה שמונה חברה של בשמה נגזרת הגנה או נגזרת תביעה תוגש לא כי, יצוין0 בחוסר תום לב

 0 החברות לפקודתב "י פרק לפי מפרק

תובענות ייצוגיות לההולנדי הוראות המקבילות לדין בישראל באשר  בדיןאין  -הדין בהולנד 

מיליון  6603-שהונם המונפק נמוך מ( 7): קבוצה של בעלי מניות, האמור אף על0 נגזרת הותביע

או הזכאים למניות בשווי , של החברה והנפרע מהון המניות המונפק 10%המייצגים לפחות , ואיר

אם וככל שהדבר מתאפשר על פי , או פחות, (או תעודות פיקדון מכוחן)נ 0ע ...,663של לפחות 

מהון  1/100המייצגים לפחות , מיליון אירו 6603-שהונם המונפק גבוה מ( 6); או, תקנון החברה

המניות או תעודות הפיקדון מכוחן רשומות כל עוד  (1) ;או ,של החברה והנפרע  המונפקהמניות 

או  ,יבתוך האזור הכלכלי האירופ רב צדדית בשוק מוסדר או בפלטפורמת מסחר למסחר

 .6לפחות  המייצגיםבעלי מניות  ,יוק כזה מחוץ לאזור הכלכלי האירופבמערכת מקבילה לש

על בסיס שער הסגירה של יום המסחר האחרון שקדם  ,של החברהמהונה המונפק  מיליון אירו

 Enterprise-ה-לבקש מ רשאית, אם וככל שהדבר מתאפשר על פי תקנון החברה ,להגשת הבקשה

Chamber ,בנוסף0 אופן ניהול החברה המדיניות ואת לחקור את ,אחד או יותר ,למנות אדם ,

, (Wet collectieve afwikkeling massaschade)במסגרת החוק ליישוב קולקטיבי של נזק המוני 

 גודהקרן או א ביןנחתם  אשרלשיפוי בגין נזק שנגרם על ידי אירוע או אירועים דומים  הסכם

, כאמור הסכםבאמצעות , ושקיבל על עצמ יותר או אחד צדסמכות חוקית מלאה לבין  ותבעל

קשתם המשותפת של הצדדים לב)על ידי בית המשפט  מוכרז להיותיכול , נזקהלשפות בגין 

 הבתנאי שהקרן או האגוד וזאת, נגרם להם נזק אשר נוספיםמחייב אנשים ה כזהכ( להסכם

מסדיר החוק האמור 0 אנשים כאמורהאת האינטרסים של  ותמייצג, תקנונןמכוח , כאמור

 0 מקרים של תביעות לשיפוי על ידי תובעים רבים בגין אותו נזק
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 לפירוק חברה עילות .1.1.13

 של לפירוקן ומנגנונים הוראות של שורה קובעתהחברות  פקודת – הדין בישראל .1.1.13.1

מרצון  בפירוק, ניתן לפרק חברה על ידי בית המשפט, לפי פקודת החברות0 חברות

ו ביוזמת החברה והמאפשר לחברי החברה או הליך חוץ שיפוטי רצוני שתחילת)

להוראות או להנחיות בית , ככלל, לנושיה לפרק את החברה מבלי להיות כפופים

להלן תובא 0 המשפט בית של בפיקוחו בפירוק או( הרשמי הכונסהמשפט או של 

 הפירוק לסוגי בהתאם, החברות בפקודת הקבועות הפירוק עילות של הסקיר

 : השונים

 המשפט בית ידי על פירוק (א)

חברה אם מתקיימת אחת  לפרק רשאי המשפט בית החברות פקודת פי על

כהגדרתה , מיוחדת החלטה בלהיק החברה( א: )מעילות הפירוק הבאות

( ב); המשפט בית ידי על תפורק שהיא, לפקודת החברות' א773בסעיף 

בהתאם למבחנים ולתנאים הקבועים בסעיף ) פירעון חדלת הינה החברה

החברה לא התחילה בעסקיה תוך שנה לאחר ( ג); (לפקודת החברות 639

 סבור המשפט בית( ד); או שהפסיקה את עסקיה למשך שנה אגדהתשה

 לבקשת רשאי המשפט בית( ה); תפורק שהחברה והיושר הצדק שמן

 המשפט בית( ו)-ו; נרשמה שלא חברה לפרק לממשלה המשפטי היועץ

 שילמה לא שנים שלוש בתוך אם חברה לפרק החברות רשם לבקשת רשאי

 מועד עד שולמו שלא ובלבד ,לפחות כספיים עיצומים שני במועדם החברה

 0הפירוק בקשת הגשת

 מרצון פירוק (ב)

 באסיפה התקבלה( א: )להתפרק מרצון במקרים הבאים יכולה חברה

 שנקבעה התקופה שתמה ובלבד מרצון פירוק על רגילה החלטה הכללית

 החברה צריכה שבהתקיימותו דבר אירעאו /ו רההחב של לקיומה בתקנון

, מיוחדת החלטה בלהיק החברה( ב); התקנון הוראות פי על להתחסל

החברה ( ג); מרצון להתפרק, החברות לפקודתא 733 בסעיף כהגדרתה

א לפקודת 733בסעיף  כהגדרתה, יןיהמנהחליטה בהחלטה שלא מן 

בעסקיה ומן הראוי אין היא יכולה להמשיך  חבויותיהשבגלל , החברות

 0שתתפרק

 המשפט בית בפיקוח מרצון פירוק (ג)

 לפיו צו לתת המשפט בית רשאי מרצון להתפרק חברה החליטה כאשר

 0 המשפט בית בפיקוח יהיה הפירוק המשך
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ניתן לפרק חברה במקרים המפורטים , לפי דיני התאגידים בהולנד -הדין בהולנד .1.1.13.1

 :להלן

 ;עלי המניותהחלטה של האסיפה הכללית של ב פי על (א)

 ;29(עילותבשל מספר מוגבל של )על ידי בית המשפט  (ב)

עקב )בין אם בדרך של ביטול פשיטת הרגל , לאחר הכרזה על פשיטת רגל (ג)

 ;או באמצעות היעדר כושר פירעון 30(םמצב הנכסי

שיכולה להתקבל רק בהתקיים , בהתאם להחלטת לשכת המסחר בהולנד (ד)

 :שניים או יותר מהתנאים הבאים

 דירקטוריוןלא נרשם ולו חבר אחד ב, ות שנה אחתבמשך לפח 70

, המנהל הרשומים נפטרו או שלא ניתן דירקטוריוןחברי ה, המנהל

 Trade-ליצור קשר עמם בהתאם לכתובות שב, ככל הנראה

Register של לשכת המסחר; 

החברה הפרה את חובתה הסטטוטורית לפרסם דוחות כספיים  60

 ;משך שנה אחת לפחותב, שנתיים או מאזן והביאורים למאזן

לא פעלה החברה בהתאם להוראות , במשך שנה אחת לפחות 10

 ,שלגביהן נשלחו אליה מספר תזכורות, מסוימות של רשויות המס

 0בדבר הגשת הצהרה על הכנסות החברה לצורכי מס חברות

 סמכות להגיע לפשרה או להסדר   .1.1.13

בין נושיה לבין חברה  31הסדרכי במקרה שהוצעו פשרה או , חוק החברות קובע – הדין בישראל

נושה או , לבקשת החברה, בית המשפט רשאי, או בינה לבין סוג מסוים מתוכם, או בעלי מניותיה

בעלי  אסיפתנושים או  תלהורות על כינוס אסיפ, אם החברה בפירוק מפרקאו של , בעל מניות

ניות ייערכו בנפרד לכל אסיפות הנושים או בעלי המ0 שיורה בית המשפט דרךב, לפי העניין, מניות

הסכימו לפשרה או , אם בכל אסיפת סוג שכונסה כאמור לעיל0 סוג של נושים או בעלי מניות

למעט הנמנעים שבידם יחד שלושה רבעים של  ,להסדר רוב מספרם של המשתתפים בהצבעה

                                                      

( 1); סתירה בין הוראות תקנון החברה והוראות החוק המחייבות( 6); בהתאגדות החברה םפג( 7: )עילותלהלן ה 29
החברה מפרה את ( ,); שלה( legal structure)המשפטי דבר המבנה החברה אינה עומדת בדרישות החוק ב

או פועלת בניגוד  שלה( legal form) החוקי מבנהביחס ל( 6  סימן)האזרחי ההולנדי  קודב יםהקבוע יםהאיסור
כי חיסול , יצוין0 הציבורית המדיניותאת  ותפעילות החברה או מטרותיה מפר( 3); חמור להוראות תקנון החברה

 0כאמור הינו נדיר עילותה בשל חבר
במקרה שהנכסים הזמינים לחלוקה אינם מספיקים לתשלום עלויות פשיטת הרגל וחובות אחרים הנובעים  30 

 0מפשיטת הרגל
לרבות ארגון מחדש של הון המניות בדרך של איחוד מניות מסוגים שונים או בדרך של חלוקת מניות  –" הסדר"  31

 .רכים כאחתאו בשתי הד, לסוגים שונים
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הרי הם מחייבים את , ובית המשפט אישר את הפשרה או ההסדר ,הערך המיוצג בהצבעה

את  –רוק יואם היא בפ, לפי העניין, את כל הנושים או בעלי המניות או הסוג שבהםהחברה ו

 מחייב תוקף בעלי יהיוכי פשרה או הסדר שמטרתם הבראת החברה , יצוין0 משתתף וכל המפרק

 0החברות בחוק שנקבעו מיוחדים תנאים בהתקיים ,לעיל כאמור ,אושרו לא אם אף

 צו להוציא סמכות המשפט לבית מוקנית, נושיה םע להסדר להגיע לחברה לאפשר מנת על

לא יהיה ניתן , על תשעה חודשים, ככלל, תעלה שלא תקופה במשך ולפיו, הליכים הקפאת

 בית ברשות אלא( למעט חריגים הקבועים בדין)להמשיך או לפתוח בשום הליך נגד החברה 

בית המשפט 0 ניין זהבהתאם ובכפוף להוראות חוק החברות בע והכל, שיקבע ובתנאים המשפט

 חוק כי, יצוין0 רשאי למנות לחברה בהקפאת הליכים בעל תפקיד ליישום הליכי ההבראה

 קיימים חוזים, משועבדים נכסים של לדינם באשר שונות הוראותשל  שורהגם  קובע החברות

 0 כאמור ההליכים הקפאת במסגרת חדש ואשראי

, 32בחברת אגרות חוב ההסדר או הפשרה וגייתס את שונות בהוראותהחברות  חוקמסדיר , בנוסף

 דחיית או תשלום הפחתת הכולל, חוב אגרות סדרת של הפירעון בתנאי מהותי שינוי שעניינם

בדרך של , כולן או חלקן, לרבות הסדר או פשרה שלפיהם ייפרעו אגרות החוב, הפירעון מועד

מינוי מומחה לבחינת  ,אמורבין ההוראות כ0 החוב אגרות למחזיקי אחריםהקצאת ניירות ערך 

כינוס  ,סמכות המומחה לדרוש מידע, חוות דעתו של המומחה, תפקידי המומחה, הסדר החוב

 0    אסיפות ואישור הסדר החוב

במקרה שהוגשה לבית המשפט בקשה לאישור : מיזוג או מבנה שינוי שמטרתם הסדר או פשרה

 בדברתכנית  לשםרה או ההסדר הוצעו והוכח לבית המשפט שהפש, כאמור לעיל, פשרה או הסדר

להעביר מפעל או נכסים של  יש, ושבהתאם לתכנית, של חברות ןמבנה של חברה או מיזוג שינוי

רשאי בית , "(החברה הנעברת: "להלן)לחברה אחרת "( החברה המעבירה: "להלן)אחת החברות 

, ל העברת המפעלע( 7: )מכן לאחרתן יאו בצו שנ, בקשהה את מאשרבצו ה, המשפט להורות

על ( 6); לחברה הנעברת, במלואם או בחלקם, הנכסים או ההתחייבויות של החברה המעבירה

 חייבת היאאשר , פוליסות או הטבות דומות אחרות בחברה הנעברת, חוב אגרות, הקצאת מניות

החברה הנעברת או נגדה של  מטעם, כועל המש( 1); לאדם בהתאם להסדר או לפשרה ןלהקצות

על חיסול החברה המעבירה ( ,); החברה המעבירה או נגדה מטעםתלוי ועומד המשפטי  הליך

בתוך פרק הזמן , מתנגדים להסדר או לפשרהש מי של לרשותם העומדעל הסעד ( 3); ללא פירוק

או  המבנה שינויכדי להבטיח ש הדרוש השגרשבעל כל עניין ( 2); יורה בית המשפטש דרךוב

 0  ביעילותהמיזוג יבוצעו בשלמות ו

הצו ויוקנו לחברה הנעברת  מכחיועברו הנכסים , חיובים או נכסים להעברת כאמור צו ניתן

הפשרה או ההסדר ואילו  מכחמכל שעבוד שפקע תוקפו , אם הורה על כך הצו, וישוחררו

 0       החיובים יועברו לחברה הנעברת ויהיו לחיוביה שלה

                                                      

חברה שאגרות חוב שלה רשומות למסחר בבורסה או שהוצעו לציבור על פי תשקיף  –" חברת אגרות חוב"  32 
כמשמעותו בחוק ניירות ערך או שהוצעו לציבור מחוץ לישראל על פי מסמך הצעה לציבור הנדרש לפי הדין מחוץ 

 0לישראל ומוחזקות בידי הציבור
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ת בקשר עם תביעות קולקטיביות על ידי גופים לבית המשפט בהולנד סמכו - הדין בהולנד

חוק ליישוב קולקטיבי של נזק בהתאם ל בעלי מניות או נושים: כגון)קבוצות אנשים המייצגים 

, כאשר חברה הוכרזה כפושטת רגל או השעתה תשלומים, מכוח החוק ההולנדי, בנוסף(0 המוני

0 מנה אדם או נאמן אשר ינהלןבית המשפט שיעל ידי תביעות הקשורות בכך עשויות להיפתר 

לאשרר הסדר רשאי  בית המשפט שלו נתונה הסמכות, פשיטת הרגל ההולנדי חוקמכוח , בנוסף

הסדר 0 המייצגים את רוב המחזיקים בחוב הבלתי מובטח, על ידי נושים רגיל שאושר ברוב

  0עדיפים כאמור יחייב נושים שאינם נושים מובטחים או

 מיזוג ופיצול חברות .1.1.13

של חוק  ינישמהבהתאם לפרק הראשון בחלק ( 7: )מיזוג חברות יכול להתרחש - ן בישראלהדי

שבעקבותיה , קולטתעל ידי העברת הנכסים וההתחייבויות של חברת היעד לחברה ה, החברות

אישור של הדירקטוריון ושל האסיפה הכללית של בעלי  טעוןכאמור מיזוג 0 מתחסלת חברת היעד

, בחוק החברות קבועיםלהוציא מקרים מיוחדים ה, חברות המתמזגותהמניות של כל אחת מה

בדרך של פשרה או ( 06 )וניתן להביאו לאישור בית המשפט בתנאים מסוימים הקבועים בחוק

כמפורט בסעיף , של חוק החברות 137-ו .13בהתאם לסעיפים , הסדר באישור של בית המשפט

 0ל מניותהעברה ש: כגון, בכל דרך אחרת( 1); לעיל 206

 0 פירוק שלו משפטימיזוג  של מושג םההולנדי קיי בדין – הדין בהולנד

 החבר)חברה אחת או יותר , ההולנדיהאזרחי הקוד ל ש 1פרק ל 6סימן בהתאם ל, משפטיבמיזוג 

כל הנכסים ( א: )כךכתוצאה מ כאשר, (רוכשתהחברה ה)מתמזגות עם חברה אחרת ( נעלמת

 החברה( ב)-ו; רוכשתעל ידי החברה ה, פי דין על, נרכשים מתנעלה החברהוההתחייבויות של 

או של  רוכשתחברה הבלבעלי מניות , ככלל, הופכים בהחדלה להתקיים ובעלי המניות  נעלמתה

מיזוג של חברות יכול להתבצע , בנוסף0 תרוכשחברה בקבוצת החברות אליה משתייכת החברה ה

 משפטיאינו נחשב למיזוג  אשר)כסים העברת מניות והעברת נ :כגון, בדרכים אחרות

 (0דין פי עלושבאמצעותו נכסים והתחייבויות אינם מועברים 

כי הוראות , יצוין0 בין חברות בתוך האיחוד האירופי מותרים( ל"בינ)גבולות -מיזוגים חוצי, ככלל

 גבולות לחברות בתוך האיחוד האירופי-חוצי משפטייםבדבר מיזוגים , EC/3/32..6דירקטיבת 

גבולות בתוך האיחוד האירופי סוטה -ההליך לביצוע מיזוגים חוצי0 האזרחי ההולנדי דיןעוגנו ב

מההליך הכללי לביצוע מיזוגים בין , ההולנדיהאזרחי  דיןהמפורטים ב, בהיבטים מסוימים

 0 33חברות הולנדיות

 יכיןגת של כל חברה מתמזהמנהל  דירקטוריוןה: בין חברות הולנדיות משפטיתהליך המיזוג ה

על 0 כל אחד מהדירקטורים המנהלים של כל חברה המעורבת במיזוג וםהצעת מיזוג שעליה יחת

של כל ( כאמור מפקח דירקטוריון מונהככל ש)המפקח  דירקטוריוןההצעה יחתמו גם חברי ה

                                                      

דרישות פרסום , לנושאים שיש לפרט בהצעת המיזוג, לדוגמה, פי טכני וקשורותרבות מהסטיות הן בעלות או  33
סטיות מהותיות קשורות לפיצוי שישולם לבעל מניות המתנגד 0 החוק שאליו כפוף כתב המיזוגו ,שונות במקצת

 0העובדים שלולהסדרים ביחס לשיתוף הנדרש , הגבולות אם יתבע זאת-למיזוג חוצה
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המנהל של כל חברה מתמזגת  דירקטוריוןה, בנוסף0 אחת מהחברות המעורבות בתהליך המיזוג

את התוצאות הצפויות ואת , את הסיבות למיזוג, יתרבין ה, שיפרט, הצעת המיזוגכין הסבר לי

, את הצעת המיזוג Trade Register-כל חברה המעורבת במיזוג תגיש ל0 יחס החליפין של המניות

את הדוחות הכספיים האחרונים שאושרו לשלוש השנים שקדמו לתאריך ההגשה ויתכן שגם 

, בנוסף0 אליהם צורפודוחות רואי החשבון המבקרים ש ,ישיםש ככל, בתוספת, דוחות ביניים

ודוחות רואי  החברה הנעלמתמידע בנוגע לשאלה האם מונפקות מניות לבעלי המניות של  יימסר

יחס החליפין של ( 6)-התשלום המלא בעד המניות שיונפקו ו( 7: )החשבון המבקרים בדבר

כגון מסמך , כמו גם מסמכים אחרים, Trade Register-כל המסמכים המוגשים ל0 המניות

חייבים להיות במשרדי החברות המתמזגות בעת ובעונה אחת עם , ההסבר להצעת המיזוג

 0 הגשת המסמכים תפורסם בעיתון בעל תפוצה רחבה בהולנדTrade Register 0-להגשתם 

חל לא  כןאלא אם , הרוכשתאו מהחברה  נעלמתה החברהנושה רשאי לבקש בטוחות נוספות מ

, במקרה של היעדר ערבויות מספיקות0 הוא מובטח באופן מספקש במקרהשינוי במעמדו או 

את ההתנגדות יש להגיש לבית המשפט בהולנד בתוך חודש אחד 0 הנושה רשאי להתנגד למיזוג

 ככל0 משפטיהמיזוג ה שטרובתקופה זו לא ניתן לחתום על , מפרסום הצעת המיזוג בעיתונים

על האסיפה הכללית של בעלי המניות של כל אחת מהחברות , דותלא מוגשת כל התנגש

, יצוין0 לאחר חלוף תקופת המתנה בת חודש המשפטימיזוג ההמתמזגות לאמץ את ההחלטה על 

 כןאלא אם , המנהל שלה דירקטוריוןיכולה לאשר את המיזוג באמצעות ה הרוכשת החברכי ה

או פחות אם נקבע כך בתקנון  3%)ד לכך של בעלי המניות מתנג, הקבוע בחוק, שיעור מסוים

הרוב 0 תתקבל ההחלטה על ידי האסיפה הכללית של בעלי המניות, כאמורבמקרה (0 החברה

נקבע אחרת בתקנון  כןאלא אם , התקנון שינויהנדרש לקבלת ההחלטה יהיה זהה לרוב הנדרש ל

, על מנת לאשר מיזוג -ביחס לחברה 0 לבעלי המניות אין סמכות לשנות את הצעת המיזוג0 החברה

תקנון החברה מחייב החלטה שתתקבל על ידי האסיפה הכללית של בעלי המניות של החברה 

באסיפה שבה נכחו או יוצגו לפחות שלושה  13%ברוב של , דירקטוריוןבהתבסס על הצעה של ה

 0 מהונה המונפק של החברה %.7המייצגים לפחות , בעלי מניות

 שטר0 הנוטריוני משפטיהמיזוג ה שטריום החתימה על  לאחרש ביום פוהמיזוג ייכנס לתוק

לאחר החתימה על 0 המיזוג אודותייחתם בתוך שישה חודשים מיום הפרסום  משפטיהמיזוג ה

-לרבות ב, העתק מאושר שלו במרשמים הרלוונטיים יוגש, המיזוג המשפטי הנוטריוני שטר

Trade Register0 

מיזוג רק במקרה שההליכים הפורמאליים לא הושלמו בתי המשפט יוכלו לבטל את תהליך ה

חבר , חבר בדירקטוריון, על ידי בעלי מניות מוגשת להיות יכולה כאמורבקשה לביטול 0 במלואם

 הגישהזכות ל0 משפטיאו כל אדם שיש לו עניין בחברה המעורבת במיזוג ה ,בדירקטוריון המנהל

-המיזוג המשפטי הנוטריוני ב שטרשל  תובתום שישה חודשים מיום הגש תפקעביטול  תבקש

Trade Register 0הליקוי יתוקן בתוך פרק הזמן שקבע ש ככללא יבוטל  כאמורכי המיזוג , יצוין

 0בית המשפט או אם לא ניתן לבטל באופן סביר את תוצאות המיזוג

 0משפטילהליך המיזוג ה המהותיות הבחינות מכלדומה  משפטיהליך הפיצול ה
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 הפחתת הון .1.1.11

בתנאי שלחברה , שטרם הוקצה, האסיפה הכללית רשאית לבטל הון מניות רשום - בישראל הדין

החברה יכולה להקצות , בנוסף0 להקצות את המניות, מותניתלרבות התחייבות , אין התחייבות

 כמשמעותם, מניות חלק מרווחיה להון התוך הפיכ, מניות בעד תמורה פחותה מערכן הנקוב

, על מניות או מכל מקור אחר הכלול בהונה העצמי מפרמיה, רותהחב לחוק( ב)1.6 בסעיף

בסכום השווה להפרש שבין הערך הנקוב לבין , האמורים בדוחות הכספיים האחרונים שלה

לאשר לה לבצע הקצאת מניות בתמורה נמוכה , לבקשת חברה, המשפט רשאי בית0 התמורה

 0עשיקב בתנאים וזאת, מערכן הנקוב שלא בהתאם לאמור לעיל

באמצעות החלטה של האסיפה  הפחתת הון יכולה להתבצע, פ תקנון החברה"ע - הדין בהולנד

מתוך הון המניות מוחזקות על ידי החברה הביטול מניות ( 7: )על ידי ,הכללית של בעלי המניות

בד ובד עם החלטת האסיפה הכללית בנוגע 0 הפחתת הערך הנקוב של מניות החברה( 6)או ,שלה

נדרשת החלטה של האסיפה , של הפחתת הערך הנקוב של מניות החברה דרךן בלהפחתת ההו

הוא רוב של , לאישור ההחלטות כאמור לעילהרוב הנדרש 0 החברה הכללית בנוגע לתיקון תקנון

מהנוכחים באסיפה הכללית שבה נוכחים או מיוצגים לפחות ( 13%)לפחות שבעים וחמישה 

 תהחלט 0מהון המניות המונפק( %.7)חות עשרה אחוזים בעלי מניות המחזיקים בלפ( 1)שלושה 

הון המניות המונפק תפרט את המניות שאליהן היא  של ההפחתההאסיפה הכללית על 

מתן ב יתמותנהחלטה בדבר הפחתת הון , בנוסף0 ותכלול הוראות ליישום ההחלטה, מתייחסת

ל חודשיים מתאריך התנגדות לביצוע ההפחתה במשך תקופה ש גישאפשרות לנושי החברה לה

הפחתת ההון , שהוגשו התנגדויות כאמור במקרה0 פרסום ההחלטה בנוגע להפחתת ההון בהולנד

בוטלה על ידי פנייה לבית  ותאושר רק אם הנושה הרלוונטי הסיר את התנגדותו או שהתנגדות

   0המשפט בהולנד

 מדיניות תגמול .1.1.11

 של משרה ונושאי דירקטורים עבורחברה ציבורית לאמץ מדיניות תגמול  על -הדין בישראל

 לרבות, החברות בחוק האמורלהליכי האישור שנקבעו  בהתאםשנים  שלוש של לתקופה החברה

 0הכללית באסיפה מיוחד ברוב אישור

 אם גם התגמול מדיניות את לקבוע רשאי, ציבורית נכדה בחברה למעט, החברה דירקטוריון

 על, החליטו הדירקטוריון ולאחריה התגמול ועדתשו ובלבד, לאישורה התנגדה הכללית האסיפה

 אף על התגמול מדיניות אישור כי, התגמול במדיניות מחדש שדנו ולאחר מפורטים נימוקים יסוד

 0החברה לטובת הוא הכללית האסיפה התנגדות

 beleid op het terrain van bezoldiging) חברות חייבות לאמץ מדיניות תגמול  -הדין בהולנד

van het bestuur )ומדיניות תגמול זו נקבעת על ידי האסיפה , בהתאם לקוד האזרחי ההולנדי

התגמול של חברי היקף מדיניות התגמול חייבת להתייחס ל0 הכללית של בעלי המניות

( 1), הרגיל העסקים במהלךתגמול הניתן ( 6), תגמולים תקופתיים( 7)-המתחלק ל, הדירקטוריון

חברי הדירקטוריון 0 שיתוף רווחים ותשלום בונוסים( ,)וכן , התשלומים בעת סיום ההעסק
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יפקחו על מדיניות התגמול ויספקו הצעות  אקזקוטיבייםהמפקח או חברי הדירקטוריון שאינם 

 0תלוי בגוף התאגידי המוסמך לכך, או יקבעו אותן, בנוגע לתגמול האישי של חברי הדירקטוריון

 קוד פרקטיקה מיטבית  .1.1.11

 הממשל התאגידי קוד  -בהולנד 

במטרה , לבקשת שרי האוצר והכלכלה של הולנד, בהולנד ועדה לבחינת ממשל תאגידי הוקמה

הגישה את המלצותיה הועדה כאמור  0ממשל תאגידישל לנסח קוד חדש בדבר פרקטיקה מיטבית 

 10..6הסופיות בדצמבר 

 ,ריאלי כקודנקבע בצו מיניסט 1..6קוד הממשל התאגידי משנת  ,..6דצמבר ב .6יום ב

, חל קוד הממשל התאגידי0 האזרחי ההולנדי פסקה חמישית של הקוד 6:187כמשמעותו בסעיף 

או מחוצה /בתוך הולנד ו יםמוסדרשווקים בהנסחרות , על חברות שהתאגדו בהולנד ,בין היתר

, הוקמה ועדה שמטרתה לפקח על הציות של חברות לקוד הממשל התאגידי, 3..6-ב0 לה

 80..6תיקון אשר נכנס לתוקף בינואר , תוקן קוד הממשל התאגידי, 9..6ובדצמבר 

 "הסבראמץ או "בהתאם לקוד הממשל התאגידי הוא זה של  תהסטטוטוריהוראה של ה יהאופי

("comply or explain") ,יכולות לסטות מהוראות הפרקטיקה  רשומות למסחרחברות  :דהיינו

קוד הממשל התאגידי תלויה בנסיבות הספציפיות כל ההוראות של  את לאמץיכולת ה0 המיטבית

לאמץ את  יםהמפקח של חברות נסחרות נדרש דירקטוריוןהמנהל וה דירקטוריוןה0 של כל חברה

ולציית לדרישות בדבר ממשל תקין בהתאם לקוד הממשל , םההוראות המתייחסות לפעילות

את , גש על ידן בהולנדבדוח השנתי הסטטוטורי שמו, חברות נסחרות נדרשות לתאר 0התאגידי

לרבות , להתייחס לאופן הציות שלהן לקוד הממשל התאגידי כןו, מבנה הממשל התאגידי שלהן

, 8..6 סבמר0 ציות לעקרונות והוראות פרקטיקה מיטבית מסוימים-התייחסות לסיבות של אי

" הוראות פרקטיקה מיטבית"פורסם צו מיניסטריאלי המחייב חברות לפרסם הצהרה בדבר 

0 ואילך 9..6באפריל  7 יוםהצו המיניסטריאלי חל על שנות כספים שהחלו ב0 דוח השנתי שלהןב

פירוט של המאפיינים , על ההצהרה לכלול מידע אודות הממשל התאגידי הנהוג בחברה

תפקוד , ושל מנגנוני ניהול הסיכונים המתייחסים לדיווח הכספי תהפנימי בקרההעיקריים של ה

 דירקטוריוןההרכב והתפקוד של ה, ויות העיקריות של בעלי המניותהאסיפה הכללית והזכ

 (הדירקטוריון –או במקרה של דירקטוריון בעל רובד אחד ) המפקח דירקטוריוןהמנהל ושל ה

המידע האמור נכלל לראשונה בדוח 0 כמו גם מידע בדבר הצעות לרכישת החברה, םוועדותיה

 90..6השנתי הסטטוטורי של החברה לשנת הכספים 

 היו הבאותמכח קוד הממשל התאגידי בין ההוראות החשובות ביותר שאומצו על ידי החברה 

היות 0 כי במקרים רבים קוד הממשל התאגידי מתייחס לדירקטוריון מנהל של חברה, יצוין)

מרבית ההוראות מתייחסות לדירקטוריון החברה , שלחברה קיים דירקטוריון בעל רובד אחד

הוראות אלה נחשבות , אות ספציפיות מתייחסות לדירקטוריון המפקחככל שהור0 בכללותו

 : (כמתייחסות לדירקטורים שאינם אקזקוטיביים בדירקטוריון החברה
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שקיבלו ביטוי בתקנון , הממשל התאגידי החברה אימצה כללים המפורטים בקוד (א)

בנוגע למקרים של ניגוד עניינים בין החברה ואחד או יותר מחברי , החברה

 0קטוריוןדירה

, את ההוראות הבאות, יתרבין ה, או לא לאמץ במלואם, החברה החליטה לא לאמץ (ב)

 6.71:34דוח השנתי של החברה לשנת מהכפי שמשתקף , התאגידיקוד הממשל  מכח

שעל החברה לקיים מערכת , יתרבין ה, קובעת II.1.3הוראת פרקטיקה מיטבית  70

ליה להשתמש בקוד התנהגות ע, אמורובהקשר ה, פנימית לניהול ובקרת סיכונים

ככלי במערכת הפנימית לניהול ובקרת , שיפורסם באתר האינטרנט של החברה

 0 קוד התנהגות כאמור באתר החברהפורסם לא , 6.71-ב0 סיכונים האמורהה

ספק תיאור של י דירקטוריוןקובעת שה II.1.4 (b)הוראת פרקטיקה מיטבית  60

ניהול ובקרת סיכונים לגבי להתכנון והאפקטיביות של המערכת הפנימית 

 0 לא היה תיאור כאמור זמין, 6.71-ב0 הסיכונים העיקריים

תאר את הרגישות של י דירקטוריוןקובעת שה II.1.6הוראת פרקטיקה מיטבית  10

מאחר שלחברה אין הכנסה שנתית 0 תוצאות החברה לגורמים ומשתנים חיצוניים

 0  כאמורבצעת ניתוח היא אינה מ, קבועה או זרם הכנסות מהפעלת נכסים

קובעת שאופציות שהוענקו לא ימומשו בשלוש  II.2.4הוראת פרקטיקה מיטבית  0,

של החברה תכניות האופציות למניות 0 מועד ההענקה שלאחרהשנים הראשונים 

הסיבה 0 כאמור לעיל אינן מגבילות את מימוש האופציות לתקופת של שלוש שנים

, חולקות את אותה מדיניות תגמול הדמיהלכך היא שהחברה וקבוצת אלביט 

נוסחו בהתאם לתכנית האופציות של החברה תכניות האופציות למניות  ,לפיכךו

המתבסס על אותם תמרוץ  קייםזאת על מנת לו, הדמיהלמניות של אלביט 

 0הדמיהל העובדים של קבוצת אלביט לכעקרונות ל

נאים האחרים כי מחיר המימוש והת ,קובעת II.2.7הוראת פרקטיקה מיטבית  30

להוציא ככל , לאופציות שהוענקו לא ישונו במהלך תקופת האופציות הקשורים

שיתחייב משינויים מבניים הקשורים למניות החברה בהתאם לפרקטיקה 

החברה את מחיר המימוש של  שינתה, 9..6בנובמבר  63יום ב0 המקובלת בשוק

 ,2..6 למניות אופציותה תוכנית מכח, קבוצהה לעובדיעל ידה  האופציות שהוענקו

מעשר לחמש עשרה  כאמורהאריכה החברה את תקופת האופציות  6.76ובנובמבר 

בוצע מאחר שהדירקטוריון סבר שכל  ,האמור לעיל0 שנים מתאריך ההענקה

 םלעודדו עובדי הקבוצהלתכנית אופציות למניות צריכה לשמש כתמריץ אפקטיבי 

                                                      

המכיל את המידע המעודכן ביותר בייחוד  6.71אלה הינה לדוח השנתי של החברה לשנת  ההתייחסות בסעיפים  34
במקומות הרלוונטיים עודכן המידע ביחס 0 ,6.7ביולי  9לאור העובדה שהרכב דירקטוריון החברה השתנה ביום 

 6.7,0לשנת 
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תוצאות מיטביות למען של  תןשגלה שאיפה תוךלהמשיך את עבודתם בחברה 

עדיין משפיע  אשרתנאי השוק והמשבר הכלכלי העולמי 0 הימניותהחברה ובעלי 

לירידה , ן שבהם פועלת החברה הובילו"מגזרי הנדל עלעל האזורים הגיאוגרפיים ו

כתוצאה  0בשער המניה של החברה הן בבורסה בלונדון והן בבורסה בוורשה דהח

ללא תחזית חיובית וזאת , מחוץ לכסף ינןהלעובדים יות רוב האופצ ,מהאמור לעיל

הגיש , עובדיםאפקטיבי לעל מנת לשמור על תמרוץ 0 להתאוששות מהירה

 63יום הדירקטוריון לאסיפה שלא מן המניין של בעלי המניות שהתקיימה ב

מחיר  על ידי קביעת 2..6תוכנית האופציות למניות  שינויהצעה ל, 9..6בנובמבר 

 036.או לפני כן על  9..6באוקטובר  63יום ל כל האופציות שהוענקו בהמימוש ש

הגיש הדירקטוריון לאסיפה שלא מן המניין של בעלי , בנוסף0 לירה שטרלינג

תקופת האופציות  הארכתהצעה ל, 6.76בנובמבר  .6יום המניות שהתקיימה ב

 דמועמעשר שנים לחמש עשרה שנים מ 2..6מכח תוכנית האופציות למניות 

לתכנית כאמור של האופציות  פקיעהה את מועד התאיםל זאת על מנת)ההענקה 

בנובמבר  66יום האסיפה הכללית בידי שאומצה על  6.77האופציות למניות 

ימשיכו  2..6מכח תוכנית האופציות למניות בניסיון להבטיח שהאופציות 0 (6.77

ממש את להוות תמריץ אפקטיבי ושלמחזיקי האופציות תהיה אפשרות ל

אחרון התקף לגבי מחזיקי האופציות במסגרת ההאופציות שלהם עד למועד 

המתוקנת  2..6כוללת תכנית האופציות למניות , 6.77תכנית האופציות למניות 

 63-פחות משנה אחת לפני ההארכה של תקופת ההבשלה לאופציות שהוענקו 

ופציות למניות תכנית האשינויים בבעלי המניות אישרו את ה0 9..6באוקטובר 

  0המפורטים לעיל 2..6

, קובעות II.2.13והוראת פרקטיקה מיטבית  II.2.12הוראת פרקטיקה מיטבית  20

המפקח יכלול דיווח על האופן שבו  דירקטוריוןשדוח התגמול של ה, יתרבין ה

כמו גם סקירה כללית של , יושמה מדיניות התגמול בשנת הכספים הקודמת

המפקח לשנת הכספים הבאה  דירקטוריוןעל ידי המדיניות התגמול שתוכננה 

מדיניות 0 האמורותולשנים שלאחר מכן וכן יכלול את המידע המפורט בהוראות 

המועד שבו  - 2..6התגמול הנוכחית של החברה נותרה ללא שינוי מאז שנת 

מדיניות כי , בהקשר זה יצוין0 התקבל אישור הרישום למסחר של מניות החברה

 לפי תקנון, יתרה מזאת0 עורר קשייםורכבת ויישומה אינו מהתגמול אינה מ

ולא על ידי  של החברה האסיפה הכללית בידי תקבעמדיניות התגמול , החברה

היה ויידרשו שינויים , בהתאם לאמור לעיל0 אינם מנהליםבה אשר הדירקטורים 

 0במדיניות התגמול יובא הדבר בפני האסיפה הכללית

קובעות שגם  III.6.2והוראת פרקטיקה מיטבית  II.3.3הוראת פרקטיקה מיטבית  10

לא ישתתפו  אקזקוטיבייםוגם דירקטורים שאינם  אקזקוטיבייםדירקטורים 

בדיונים או בקבלת החלטות הכוללים נושא או עסקה שלגביהם קיים ניגוד 

, 6.71ביולי  , ביום, החברה שינוי תקנון מסגרתב0 עניינים בינם ובין החברה

נקבע בתקנון כי במצב שבו כתוצאה , בנוסף0 החברה בתקנוןכאמור  הוראה נקבעה
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או אז , בדירקטוריון החלטות קבלליהיה לא ניתן , מההוראה שפורטה לעיל

ובלבד  בדירקטוריון להתקבל וכלוהחלטות כאמור י, למרות ניגוד העניינים

 0  וןכל חברי הדירקטורי יוצגואו  כחופה אחד ובישיבה שבה נ יתקבלושההחלטות 

בין , קובעות III.6.3והוראת פרקטיקה מיטבית  II.3.4הוראת פרקטיקה מיטבית  90

ניגודי עניינים  ישנם קשר להןשהחלטות על התקשרות בעסקאות שב, יתרה

או לחברי /לחברה ו תיותמשמעו ינןשה ,המנהל דירקטוריוןחברים בל

 ם מנהליםאינאשר של הדירקטורים  םאישור יידרש, הדירקטוריון הרלוונטיים

כיוון שלחברה מבנה ניהולי בעל רובד אחד וכיוון שכל חבר בדירקטוריון 0 בחברה

תקנון החברה אינו כולל , מחויב לדווח על כל ניגודי העניינים הישירים והעקיפים

 0 כאמור סעיף אישור ספציפי

, קיים דיוןיהמפקח  דירקטוריוןקובעת שה III.1.7הוראת פרקטיקה מיטבית  80

ועל  ווהן על התפקוד של כל אחד מחברי ושל ובשנה הן על תפקוד לפחות פעם

 יכולותההרכב וה, יידונו הפרופיל, כמו כן0 האמור על בסיסהמסקנות שיש להסיק 

קיים יהמפקח  דירקטוריוןה, יתרה מזאת 0המפקח דירקטוריוןהרצויים של ה

של  וודהמנהל על תפק דירקטוריוןשל ה ולפחות פעם בשנה וללא נוכחות, דיון

, 6.71שנת ב0 בנפרד וכאורגן של החברה ועל הביצועים של כל אחד מחברי ןהאחרו

בנושאים , באופן ספציפי, לא קיימו הדירקטורים שאינם מנהלים דיון שעסק

, כי, על אף האמור יצוין0 כמפורט לעיל, זו המפורטים בהוראת פרקטיקה מיטבית

של , ל ידי כל חברי הדירקטוריוןע, ת הערכהוכל ישיבת דירקטוריון כולל, כללכ

שלאור , הדירקטוריון סבור0 תפקוד עמיתיהם בדירקטוריוןשל תפקודם הם ו

מנהל  דירקטוריוןלעומת , העובדה שלחברה מבנה ניהולי בעל רובד אחד

כראוי משיגה ההתנהלות שתוארה לעיל , כאורגנים נפרדיםמפקח  דירקטוריוןו

  0המתוארת לעיל ביתמיטהפרקטיקה השל הוראת  את התכלית

, קיים דיוןיהמפקח  דירקטוריוןקובעת שה III.1.8הוראת פרקטיקה מיטבית  7.0

על הסיכונים העסקיים ועל , על האסטרטגיה התאגידית, שנהל אחתלפחות 

המבנה והתפקוד של המערכות  אתהמנהל  דירקטוריוןה בידיתוצאות ההערכה 

, 6.71 שנתב0 ים משמעותיים בהןכמו גם שינוי, הפנימיות לניהול ובקרת סיכונים

כדי לדון  בחברהלא התקיימו ישיבות נפרדות של הדירקטורים שאינם מנהלים 

בהתאם , נויהסיבה לכך היא שניהול הסיכונים בחברה ה0 לעיל אמוריםנושאים הב

סוגיה שקבלת ההחלטות , חברהב יםהמיושמ הפנימייםהממשל התאגידי  כלליל

ישיבות הדירקטוריון 0 דירקטוריון בהרכבו המלאל בלעדי אופןשמורה ב לגביה

0 כללו דיונים על האסטרטגיה התאגידית ועל ניהול הסיכונים בחברה 6.71 שנתב

המערכת  הוערכההתקיימו דיונים תקופתיים לאורך השנה שבהם , כמו כן

 0 מלאה והפנימית לניהול סיכונים על ידי הדירקטוריון בהרכב

כי על רוב חברי , קובעות III.8.4-ו III.2.1הוראות פרקטיקה מיטבית  770

, ושהינם בלתי תלויים אקזקוטיבייםדירקטורים שאינם הדירקטוריון להיות 
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לחברה  6.71בשנת III.2.3 0-ו III.2.2כמשמעותם בהוראות פרקטיקה מיטבית 

לדירקטורים שאינם בלתי  ואשר נחשב) אקזקוטיבייםשני דירקטורים היו 

בלתי ל ומתוכם שניים נחשב, אקזקוטיבייםים שאינם וארבעה דירקטור( תלויים

הדירקטוריון III.2.2 0פי הקריטריונים של הוראת פרקטיקה מיטבית  לתלויים ע

אינם בלתי תלויים הוא בעל חשיבות גדולה אשר סבור שניסיונם של הדירקטורים 

035לחברה
 

קובעות  III.4.1 (a)והוראת פרקטיקה מיטבית  III.3.3הוראת פרקטיקה מיטבית  760

הרכב הדירקטוריון נותר 0 המפקח יעברו תכנית השתלבות דירקטוריוןשכל חברי ה

שריג שלהב  מועד שבו מונה מר, 6.71בדצמבר  78 ליוםועד  2..6ללא שינוי משנת 

נערך שינוי מקיף בהרכב  ,6.7ביולי  9ביום  0אקזקוטיבידירקטור שאינו כ כהןל

הדירקטורים האקזקוטיביים  0תוקףב הדרכהדירקטוריון החברה ללא תוכנית 

ושאינם אקזקוטיביים פעלו ברמת זהירות נאותה להכיר לחבר הדירקטוריון 

האקזקוטיבי החדש ולחברי הדירקטוריון שאינם אקזקוטיביים החדשים את 

    036פעילותם

יכול  אקזקוטיביקובעת שדירקטור שאינו  III.3.5הוראת פרקטיקה מיטבית  710

לתקופה מרבית של שלוש קדנציות בנות ארבע שנים כל להתמנות לדירקטוריון 

קובע לוח זמני פרישה לפיו דירקטורים שמכהנים במשך  החברה תקנון0 אחת

דירקטור כאמור יכול 0 שלוש אסיפות כלליות שנתיות עוקבות יפרשו מכהונתם

הינה ארוכה משלוש  אשרדבר העשוי להוביל לתקופת כהונה , להתמנות מחדש

 0ארבע שנים כל אחתכהונות בנות 

 מועדות הדירקטוריון ועדהקובעת שעל כללי  III.5.1הוראת פרקטיקה מיטבית  7,0

 והכל, בלתי תלוי שאינו מילהיות  יוכלכל ועדה בהיותר  לכללקבוע שחבר אחד 

הייתה ועדת , 6.71בשנת III.2.2 0הוראת פרקטיקה מיטבית ב הדבריםכמשמעות 

שריג שלהב  :ה"החברים ששניים מתוכם המינויים של החברה מורכבת משלושה 

הדירקטוריון סבור שהרכבה של 0 נחשבו כמי שאינם בלתי תלויים ,ושמעון יצחקי

לאור , ועדת המינויים משרת בצורה הטובה ביותר את האינטרסים של החברה

ועדת המינויים מורכבת , נכון למועד זה0 וניסיונם של חברי הוועדה כישוריהם

אשר מהם רק מר קלסי נחשב , שלהב וקלסי, דקל, (ר הועדה"יו)רס 'ה וואיצ"מה

 0  כדירקטור שאינו בלתי תלוי

                                                      

-יצחקי וואן אייברגן, שטרקמן, ה זיסר"כאשר ה, השתנה הרכב דירקטוריון החברה ,6.7ביולי  9כי ביום , יצוין  35
, ויואב כפיר( דירקטור אקזקוטיבי)ה רון הדסי "הגנס פוטרו מכהונתם כדירקטורים בחברה והוחלפו על ידי ה'סנת

שלושה דירקטורים , נכון למועד זה0 אשר הינם דירקטורים לא אקזקוטיביים, דוד דקל ונדב לבני, שלומי קלסי
 0 דקל ושלהב נחשבים כבלתי תלויים, סר'ה וואיצ"ה, שאינם אקזקוטיביים

  0ביחס להרכב הדירקטוריון החדש 11ש "ראו ה  36
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 ר"יור ועדת הביקורת "כיו יכהן שלאקובעת  III.5.6הוראת פרקטיקה מיטבית  730

ר ועדת הביקורת של "יו0 לשעבר של החברה אקזקוטיביהדירקטוריון או דירקטור 

סטתה החברה מהוראות  ,פיכךול ,ה מר שמעון יצחקיהי ,6.7 בשנתהחברה 

ר ועדת הביקורת הינו מר דקל "יו, במועד זה0 הפרקטיקה המיטבית האמורה

שניהם )שלהב , רס'ה וואיצ"ויתר חברי הועדה הינם ה( דירקטור בלתי תלוי)

 0  וכפיר( נחשבים כדירקטורים בלתי תלויים

ר ועדת "יכהן כיו שלא, יתרבין ה, קובעת III.5.11הוראת פרקטיקה מיטבית  720

או  אקזקוטיבישכיהן בעבר כדירקטור  אקזקוטיביהתגמול דירקטור שאינו 

ר ועדת "יו 6.71בשנת 0 המנהל של חברה נסחרת אחרת דירקטוריוןשמכהן כחבר ב

סטתה החברה מהוראות , ולפיכך, היה מר שמעון יצחקי התגמול של החברה

רס 'הינו מר וואיצר ועדת התגמול "יו, במועד זה0 הפרקטיקה המיטבית האמורה

שניהם נחשבים )שלהב , ה דקל"ויתר חברי הועדה הינם ה( דירקטור בלתי תלוי)

  0  וקלסי( כדירקטורים בלתי תלויים

קובעת שחברה תגבש מדיניות מסגרת לעניין  IV.3.13הוראת פרקטיקה מיטבית  710

0 ותפרסם את המדיניות האמורה באתר החברה, קשרים הדדיים עם בעלי המניות

ולפיכך  ,המגעים בין החברה ובעלי המניות שלה מתנהלים בשקיפות מלאה כל

 0 הדירקטוריון סבור שמדיניות כאמור אינה דרושה

אחראי  יהיההמנהל  דירקטוריוןקובעת שה V.1.3הוראת פרקטיקה מיטבית  790

 עיקריקיומם של נהלים פנימיים המבטיחים שכל המידע הפיננסי הללקביעתם ו

השלמות והנכונות , באופן שיבטיח את הדייקנות, המנהל ריוןדירקטוידוע ל יהיה

המנהל מוודא שכל המידע  דירקטוריוןה, כך לצורך0 של הדיווח הכספי החיצוני

ושתקינות  אליובנות מדווח ישירות החברות מאו /יות וקעסהחטיבות ההכספי מ

יוודאו את קביעתם  אקזקוטיבייםהדירקטורים שאינם 0 המידע אינה נפגעת

לקיום  דרישהלא עמדה החברה ב, 6.71 שנתב0 קיומם של נהלים פנימיים כאמורו

נהלים פנימיים בדבר דייקנותו של הדיווח הכספי החיצוני בשל הארגון מחדש 

 0 וחקירת הציות

קובעת שהאסיפה הכללית יכולה לתשאל את  V.2.1הוראת פרקטיקה מיטבית  780

וכן , תות הדוחות הכספייםחוות דעתו על נאובנוגע לח המבקר החיצוני "רו

ח המבקר החיצוני ישתתף באסיפה הכללית ויוכל לשאת בה "רו, שלמטרה זו

בעלי המניות מצביעים באסיפה הכללית ככלל מאחר שהניסיון מלמד ש0 דברים

ח "רונוכחותו של , לדעת הדירקטוריון, הצבעה כתביבאמצעות  החברהשל 

ההולנדי של החברה ערוך להיות  המבקר, עם זאת0 דרושההמבקר החיצוני אינה 

 0אם יתבקש, נוכח
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על 0 שחברה תעסיק מבקר פנימי, יתרבין ה, קובעת V.3הוראת פרקטיקה מיטבית  6.0

יש , כחלק מקבוצת אירופה ישראל, אף שבפועל אין לחברה מבקר פנימי רשמי

 0שהלכה למעשה מתפקד כמבקר פנימי, לחברה מפקח על בקרת האיכות

  ם בהולנדאכיפת פסקי דין זרי .1.1.11

אמנה בין ישראל והולנד בדבר הכרה ואכיפה הדדית של פסקי דין  קיימת לא, למועד זה נכון

 ,(אמנת ניו יורק, למעט פסקי בוררות בהתאם לאמנה להכרתם ואכיפתם של פסקי בוררות חוץ)

סופי שניתן על ידי בית משפט בישראל אזרחי פסק דין  ,בהתאם0 אזרחים ומסחרייםבנושאים 

 תביעהה ,בהולנדפסק דין שניתן בישראל לאכוף שיהיה ניתן על מנת 0 כפו בהולנדויתן לאלא נ

של  תוקף מחייב, ככלל, ניתן לקבל0 לפני בית משפט מוסמך בהולנד לגופההישמע מחדש ל תחייב

ואם פסק הדין שניתן על  המצאת כתבי בית הדין הייתה תקינהפסק דין שהתקבל בישראל אם 

 :ישראלמשפט בהידי בית 

 -ו; בהולנדהמקובלים ההליך התקין עקרונות נובע מהליכים התואמים את  .1.1.11.1

 0של הולנד"( תקנת הציבור)"אינו עומד בסתירה למדיניות הציבורית  .1.1.11.1

  סמכות השיפוט של בתי המשפט בישראל .1.1.11

נגד החברה תביעות כלא ניתן להגיש  ,אינו חל על החברההישראלי לאור העובדה שחוק החברות 

 ,ככללולכן , על החברה בחלקוחל  הישראליחוק ניירות ערך , עם זאת0 חוק החברותעל בסיס 

 0נגד החברה על בסיס חוק ניירות ערךכניתן להגיש בישראל תביעות 

שאלת הפורום המתאים לדיון בתביעה , ככל שתוגש, נגד החברה בישראלכבכל תביעה שתוגש 

 :רב הזיקות של התביעה כאמורישאלת מנת תוך בחי, לפי הנסיבות של כל תביעה, תידון בנפרד

 תכתבי בי המצאתבאמצעות , סמכות בינלאומיתיש המשפט  ילבתכאשר ש הינוהעיקרון הכללי 

אחד מהחריגים לעקרון זה , אף על פי כן0 םהמשפט להשתמש בסמכות יעל בת, הדין לנתבעים

כאשר המבחן הקובע  ,דיון בתביעהל" פורום בלתי נאות"הוא היותו של בית המשפט המקומי 

 םקיימא לניהול המשפט או ש רום הטבעיוהפלעניין זה הוא האם בית המשפט בישראל הוא 

 הזיקותמצד אחד  ותכדי להחליט בשאלה זו נבחנ0 ניהולול הפורום הטבעי ינול שה"בחופורום 

תוך התחשבות בכל הנסיבות , הזיקות לפורום הזרומצד שני  פורום בישראלשל התביעה ל

זהות ; מקום האירועים נשוא התביעה; לרבות עילת התביעה, וונטיות לניהול המשפטהרל

החוק שלפיו חייבות להתקבל ההחלטות על שאלות ; משפטזהות העדים ב; הצדדים לתביעה

 זיקותרק אם האיזון בין ה, ככלל0 'היכולת לנהל את המשפט באופן יעיל בישראל וכו; במחלוקת

יחליטו בתי המשפט בישראל שישראל , הזר פורוםנוטה בבירור ל רהז פורוםבישראל ול פורוםל

 0 לניהול המשפט םהמתאי פורוםאינה ה
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  סתירה בין חוק החברות בהולנד וחוק ניירות ערך בישראל .1.1.11

, בכל עניין הקשור לאופן ההתאגדות, תחת הדין ההולנדיכיוון שהחברה היא חברה שהתאגדה 

חדלות , חלוקת דיבידנד, הון החברה, ותיהם ותפקידיהםסמכוי -האורגנים של החברה , התקנון

אזי במקרה של , שהן הוראות מחייבות, הקוד האזרחי ההולנדיוהוראות אחרות של  פירעון

ו הוראות יגבר, לבין ההוראות של חוק ניירות ערך בישראלההולנדי סתירה בין הקוד האזרחי 

 0הקוד האזרחי ההולנדי

ההולנדי הקשורות לעובדה שניירות ערך של החברה נסחרים  סוגיות משפטיות ישימות בדין .1.1.11

 וורשה/בבורסה של לונדון

למסחר ערך של החברה רשומים הניירות האמור מטה נוגע לחברה ולבעלי מניותיה לאור היות 

כי האמור מטה אינו מתייחס להוראות הדין בישראל , מובהר0 ורשהושל של לונדון  ותבבורס

האנגלי , בהתאם לדין ההולנדי, בנושאים הנדונים, או מידע ממצה/טי וואינו מהווה ייעוץ משפ

 0מקומי מתאים ד"עם עובנושאים כדלקמן  ולפיכך מומלץ להיוועץ, או הפולני

 מידע פנים  .1.1.11.1

 הסר על אדם לעשות שימוש במידע פנים העשוי להשפיע על ניהולובהולנד א דיןה

רים פיננסיים שנרשמו למסחר במכשי, בהולנד או מחוצה לה, של עסקה האו ביצוע

חל איסור על כל , כמו כן0  ים בתוך האיחוד האירופי ומחוצה לומוסדר יםקובשו

 ,אדם המחזיק במידע פנים לחשוף את המידע לצד שלישי או להמליץ לאדם אחר

  0לבצע עסקאות במכשירים פיננסיים כאמור ,או לעודדו

 במישרין או בעקיפין לחברהמידע פנים מוגדר כמודעות למידע ספציפי הקשור 

ציבור בכאשר המידע לא פורסם , או למסחר במכשירים הפיננסיים שלה נסחרת

ואשר חשיפתו עשויה להשפיע באופן משמעותי על מחיר המכשירים הפיננסיים או 

 0 על מחירם של מכשירים פיננסיים נגזרים

ר מידע פנים החברה נדרשת ליישם קוד התנהגות ביחס לכללים החלים בדב, בנוסף

0 ולחובות הדיווח החלות ביחס לעסקאות בניירות ערך שהונפקו על ידי החברה

החברה גם מחויבת לערוך רשימה של אנשים העובדים עבור החברה אשר עשויה 

החברה תיידע את מי 0 להיות להם גישה למידע פנים על בסיס קבוע או מקרי

ביחס לשימוש במידע  דיןפי שמופיעים ברשימה לגבי האיסורים הרלוונטיים על 

 0רלוונטיותפנים והסנקציות ה

אנשי פנים "מדיניות החברה לגבי מסחר על ידי , דין ההולנדיבהתאם לדרישות ה

(insiders)"  סגל , את התנאים שבהם אנשי פנים כוללת" החברה סגל"או

למכרם או , רשאים לרכוש ניירות ערך, יםפנימינהלים הכהגדרתם ב, וקרוביהם

איסור פעילות בפרקי זמן טרם פרסומם על  מפרטתוכן , ור בהם בדרך אחרתלסח

הוראות האוסרות על מתן ייעוץ  כוללת ,של דוחות כספיים או הנפקת ניירות ערך
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לגבי עסקאות בניירות ערך של החברה או של חברה אחרת שלחברה עסקים עמה 

מינתה החברה , םיהפנימי נהליםבהתאם ל0 של מידע פנים הפצהאיסור בדבר וכן 

0 כאמור יםפנימיה בנהלים עמידהלפקח אחר ה, קצין הציות, את אחד מעובדיה

מי  על שיוטלוסנקציות  יםקובע יםהפנימי נהליםה, פרט לסנקציות הקבועות בחוק

סיום העסקה ואיסור השתתפות בתכניות אופציות של  :כגון, נהליםשמפרים את ה

 0בכל עת יםהפנימי נהליםרשאי לשנות את ה דירקטוריוןה0 החברה

 נהליםההדין והוראות האמור לעיל אינו מהווה את כלל הוראות כי , מובהר

 0בסוגיה של מידע פניםשל החברה  יםהפנימי

 חובת הדיווח של בעלי מניות .1.1.11.1

בעל מניות של חברות הנסחרות בשוק , בהתאם לחוק הפיקוח הפיננסי ההולנדי

  0וגע להחזקותיו בחברהבנ מוסדר כפוף לחובת דיווח על פי חוק

כל אדם שרוכש או מוכר החזקה בהון , ההולנדי חוק הפיקוח הפיננסיבהתאם ל

החברה או בזכויות ההצבעה בה חייב לדווח מיד בכתב לרשות השווקים הפיננסיים 

סך הזכויות , וזאת אם כתוצאה ממנה, על הרכישה או ההעברה( AFM)של הולנד 

עולות מעל או יורדות מתחת כאמור בעל המניות שצוינו לעיל המוחזקות על ידי 

, %.7, 3%, 1%: שיעורי ההחזקה הקבועים בחוק הם0 לשיעורי החזקה שונים

   83%0-ו 13%, %.2, %.3, %.,, %.1, 63%, %.6, 73%

חובת דיווח תחול גם אם החזקותיו של אדם בהון או בזכויות הצבעה עולות מעל 

כתוצאה משינוי בהון המניות או  רים לעילאמואו יורדות מתחת לאחד מהספים ה

ובכל מקרה לא יאוחר , דיווח כאמור יבוצע לאלתר0 חברההבזכויות ההצבעה של 

 0אמור על ידי החברההיום הרביעי אחרי פרסום האירוע המ

בכתב או , הדיווח לרשות השווקים הפיננסיים יבוצע באמצעות טופס סטנדרטי

פיננסיים מקיימת מרשם ציבורי ממוחשב של רשות השווקים ה0 בשידור אלקטרוני

 0כל הדיווחים שבוצעו

מחיקה ממסחר של ניירות ערך רשומים למסחר בבורסה של לונדון או בבורסה של  .1.1.11.1

 ורשה

כללים מפורטים ביחס למחיקה  נםהן לבורסה של לונדון והן לבורסה של ורשה יש

ץ מעורכי דין אנגלים קבל ייעומומלץ ל, כאמור לעיל, בעניין זה0 מניותממסחר של 

  0לפי העניין, או פולנים/ו
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 אישור הבורסה .1

, מ נתנה את אישורה לרשום בה למסחר את המניות נשוא מסמך רישום זה"אביב בע-הבורסה לניירות ערך בתל

 370לעיל 70106שתוקצינה כתוצאה ממימוש אופציות כמפורט בסעיף  המניותוכן את 

או למהימנותם או לשלמותם  ,אישור לפרטים המובאים במסמך הרישוםאין לראות באישור האמור של הבורסה 

 0 ואין בו משום הבעת דעה על החברה או על טיבם של ניירות הערך המוצעים במסמך הרישום
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PLAZA CENTERS N.V.
(incorporated and registered in the Netherlands with company registration number 33248324)

Proposed 19 for 20 Rights Offering of up to 282,326,831 New Ordinary Shares
at EUR 0.0675 per New Ordinary Share

Proposed Placing of up to 90,336,596 Bondholders’ Shares and 15,710,712 Escrow Shares at EUR 0.01 per Bondholders’
Share and Escrow Share

Proposed Placing of up to 44,444,445 Additional Placing Shares
at EUR 0.0675 per Additional Placing Share

Sponsor and Financial Adviser
SPARK Advisory Partners Limited

This document (the ‘‘Prospectus’’), which comprises a prospectus relating to Plaza Centers N.V. (‘‘Plaza Centers’’ or the ‘‘Company’’), has been approved by and filed with the
Netherlands Authority for the Financial Markets (Stichting Autoriteit Financiele Markten (‘‘AFM’’)). The Company has requested that the AFM provide the competent authority in
Poland, the Polish Financial Supervision Commission (‘‘PFSC’’), and the competent authority in the United Kingdom, the Financial Conduct Authority (‘‘FCA’’), with a certificate of
approval attesting that the prospectus has been drawn up in accordance with the AFS and related regulations which implement Directive 2003/71/EC (the ‘‘Prospectus Directive’’) in
Dutch law (‘‘Notification’’). The Company may request that the AFM provide the Notification to competent authorities in additional Member States within the European Economic
Area. 
This Prospectus relates to the issuance of up to 282,326,831 new ordinary shares in the capital of the Company with a nominal value of EUR 0.01 each (the ‘‘New Ordinary Shares’’)
at an issue price of EUR 0.0675 (the ‘‘Rights Offering Price’’) per share. Subject to applicable securities laws and the terms set out in this Prospectus, holders of ordinary shares in
the share capital of Plaza Centers (the ‘‘Existing Ordinary Shares’’) as at the Record Date (as defined below) are being granted transferable subscription rights to subscribe for New
Ordinary Shares (the ‘‘Rights’’ and together with the New Ordinary Shares, the ‘‘Rights Securities’’) pro rata to their shareholding in the Company. The offer to subscribe for New
Ordinary Shares through the exercise of Rights is referred to as the ‘‘Rights Offering’’.
This Prospectus furthermore relates to the introduction to listing on the LSE and the WSE of the Bondholders’ Shares, the Escrow Shares and any Additional Shares.
Each 20 Existing Ordinary Shares held immediately after the close of trading in Ordinary Shares on the London Stock Exchange Group plc in London (‘‘LSE’’) and the Warsaw
Stock Exchange (‘‘WSE’’) at 6.00 p.m., Central European Time (‘‘CET’’) on 25 November 2014 (the ‘‘Record Date’’) will entitle its holder to 19 Rights. Qualifying Shareholders (as
defined in the chapter ‘‘Definitions’’) will be entitled to subscribe at the Rights Offering Price for 1 New Ordinary Share for every Right held. Qualifying Shareholders in Poland may,
subject to applicable securities laws, subscribe for New Ordinary Shares by exercising Rights from 9.00 a.m. CET on 1 December 2014. The latest time and date for acceptance and
payment in full of Rights by Qualifying Shareholders taking up Rights in Poland will be earlier than for Qualifying Shareholders taking up the Rights outside of Poland due to
involvement of several intermediaries between such investors in Poland and CREST. Investors taking up Rights in Poland should consult their brokers to find out the exact latest time
and date for acceptance and payment in full of Rights. Qualifying Shareholders outside of Poland may, subject to applicable securities laws, subscribe for New Ordinary Shares by
exercising Rights from 9.00 a.m. CET on 1 December 2014 until noon CET on 18 December 2014 (the ‘‘Rights Exercise Period’’). A Right once exercised by a Qualifying
Shareholder cannot be revoked or modified, except in certain circumstances as set out in ‘‘Terms and Conditions of the Rights Offering’’ in Part VIII.
The statutory pre-emptive rights (wettelijke voorkeursrechten) of the holders of Existing Ordinary Shares in respect of the Rights Offering, the Placing and the Additional Placing have
been validly excluded.
If you sell or have sold or otherwise transferred all of your Existing Ordinary Shares or Existing Depositary Interests (other than ex-rights) in certificated form before 9.00 a.m. CET
on 1 December 2014 (the ‘‘Ex-Rights Date’’), please send this document at once to the purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or
transfer was effected for delivery to the purchaser or transferee, except that such documents should not be distributed, forwarded to or transmitted in or into any jurisdiction where to
do so might constitute a violation of local securities laws or regulations, including but not limited to the United States and any of the other Excluded Territories. If you sell or have
sold or otherwise transferred all or some of your Existing Ordinary Shares or Existing Depositary Interests (other than ex-rights) held in uncertificated form before the Ex-Rights
Date, a claim transaction will automatically be generated by Euroclear UK which, on settlement, will transfer the appropriate number of Rights to the purchaser or transferee.
The distribution of this document, any other offering or publicity material relating to the Additional Placing, the Placing or the Rights Offering into jurisdictions other than the
United Kingdom may be restricted by law or regulation. Persons into whose possession these documents come should inform themselves about and observe any such restrictions. In
particular, subject to certain exceptions, such documents should not be distributed, forwarded to or transmitted in or into the United States or any other Excluded Territory. The
transfer of the Bondholders’ Shares, the Escrow Shares, the Additional Placing Shares, the Rights and/or the New Ordinary Shares may also be so restricted by law or regulation. Any
failure to comply with these restrictions may constitute a violation of the securities laws or regulations of any such jurisdiction. The Bondholders’ Shares, the Escrow Shares, the
Additional Placing Shares, the Rights and the New Ordinary Shares are not transferable except in accordance with, and the distribution of the foregoing documents is subject to, the
restrictions set out in section 6 of Part VIII (‘‘Terms and Conditions of the Rights Offering’’) of this document. No action has been taken by Plaza Centers or by SPARK Advisory
Partners Limited that would permit an offer of the Bondholders’ Shares, the Escrow Shares, the Additional Placing Shares, the Rights or the New Ordinary Shares (or rights thereto),
or possession, distribution, forwarding or transmission of the foregoing documents in or into any jurisdiction where action for that purpose is required, other than the United
Kingdom and Poland.
The Existing Ordinary Shares have been admitted to (i) the premium segment of the Official List and to trading on the London Stock Exchange’s main market for listed securities;
and (ii) trading on the WSE main market. Application will be made to the (i) UK Listing Authority for the New Ordinary Shares to be admitted to the premium segment of the
Official List; (ii) London Stock Exchange for the New Ordinary Shares to be admitted to trading on the London Stock Exchange’s main market for listed securities; and (iii) WSE for
the New Ordinary Shares to be admitted to trading on the WSE’s main market for listed securities. It is expected that admission to listing of the New Ordinary Shares on the
premium segment of the Official List will become effective and that dealings in the New Ordinary Shares, fully paid, on the London Stock Exchange’s main market for listed
securities will commence at 9.00 a.m. CET on 23 December 2014. It is expected that trading in the New Ordinary Shares, fully paid, on the WSE’s main market for listed securities
will commence at 9.00 a.m. CET on 23 December 2014.
Application will also be made to the UK Listing Authority for the Bondholders’ Shares, the Escrow Shares and any Additional Placing Shares to be admitted to the premium segment
of the Official List and to the London Stock Exchange for the Bondholders’ Shares, the Escrow Shares and any Additional Placing Shares to be admitted to trading on the London
Stock Exchange’s main market for listed securities. It is expected that (i) admission to listing of any Additional Placing Shares and the Escrow Shares on the premium segment of the
Official List will become effective, and dealings in any Additional Placing Shares and the Escrow Shares on the London Stock Exchange’s main market for listed securities will
commence, at 9.00 a.m. CET on 23 December 2014; and (ii) admission to listing of any Bondholders’ Shares on the premium segment of the Official List will become effective, and
dealings in Bondholders’ Shares on the London Stock Exchange’s main market for listed securities will commence, at 9.00 a.m. CET on 23 December 2014. In addition, an
application will be made to the WSE for the Bondholders’ Shares, any Additional Placing Shares and the Escrow Shares to be admitted to trading on its main market for listed
securities. It is expected that trading in the Escrow Shares and any Additional Placing Shares on the WSE’s main market for listed securities will commence, at 9.00 a.m. CET on
23 December 2014 and that trading in the Bondholders’ Shares on the WSE’s main market for listed securities will commence, at 9.00 a.m. CET on 23 December 2014.
The whole of this document should be read, including the information incorporated by reference into this document. Shareholders and any other persons contemplating an
acquisition of Bondholders’ Shares, Escrow Shares, Additional Placing Shares, Rights or New Ordinary Shares should review the section of this document entitled ‘‘Risk Factors’’ for
a discussion of certain factors that should be considered when deciding on what action to take in relation to the Additional Placing, the Placing and/or the Rights Offering or deciding
whether or not to subscribe for or acquire Bondholders’ Shares, Escrow Shares, Additional Placing Shares, Rights or New Ordinary Shares. In making an investment decision each
investor must carry out their own examination, analysis and enquiry of the Company and the terms of the Additional Placing, the Placing and the Rights Offering, including the
merits and risks involved.
It is expected that Qualifying CREST Shareholders (other than Excluded Shareholders) and Bondholders will receive a credit to their appropriate stock accounts in CREST in
respect of the Rights to which they are entitled 9.00 a.m. CET on 1 December 2014. The Rights so credited are expected to be enabled for settlement by Euroclear UK as soon as
practicable after Admission.
Qualifying CREST Shareholders who are CREST sponsored members should refer to their CREST sponsors regarding the action to be taken in connection with this document or
the Rights Offering.
The latest time and date for acceptance and payment in full for the New Ordinary Shares by holders of Rights is expected to be noon CET on 18 December 2014. The latest time and
date for acceptance and payment in full of the Rights by Qualifying Shareholders taking up Rights in Poland will be earlier than for Qualifying Shareholders taking up the Rights
outside of Poland due to the involvement of several intermediaries between such investors in Poland and CREST. Investors taking up Rights in Poland should consult their brokers to
find out the exact latest time and date for acceptance and payment in full of Rights. The procedures for delivery of Rights, acceptance and payment are set out in Part VIII (‘‘Terms
and Conditions of the Rights Offering’’) of this document. Qualifying CREST Shareholders and Bondholders should refer to section 3 of Part VIII (‘‘Terms and Conditions of the
Rights Offering’’) of this document.
SPARK Advisory Partners Limited is authorised by the FCA. SPARK Advisory Partners Limited is acting for the Company and no one else in connection with the Additional Placing,
the Placing and the Rights Offering, and will not regard any other person (whether or not a recipient of this document) as a client in relation to the Additional Placing, the Placing



and the Rights Offering, and will not be responsible to anyone other than the Company for providing the protections afforded to its clients or for providing advice in relation to the
Additional Placing, the Placing and the Rights Offering or any matters referred to in this document. Apart from the responsibilities and liabilities, if any, which may be imposed on
SPARK Advisory Partners Limited by FSMA or the regulatory regime established thereunder or otherwise under law SPARK Advisory Partners Limited does not accept any
responsibility whatsoever for the contents of this document, and no representation or warranty, express or implied, is made by SPARK Advisory Partners Limited in relation to the
contents of this document, including its accuracy, completeness or verification or regarding the legality of any investment in the Bondholders’ Shares, Escrow Shares, Additional
Placing Shares, the Rights or the New Ordinary Shares by any person under the laws applicable to such person or for any other statement made or purported to be made by it, or on
its behalf, in connection with the Company, the Bondholders’ Shares, Escrow Shares, Additional Placing Shares, the Rights, the New Ordinary Shares, the Placing, the Additional
Placing or the Rights Offering, and nothing in this document is, or shall be relied upon as, a promise or representation in this respect, whether as to the past or the future. To the
fullest extent permissible SPARK Advisory Partners Limited accordingly disclaims all and any responsibility or liability whether arising in tort, contract or otherwise (save as referred
to above) which they might otherwise have in respect of this document or any such statement.
NOTICE TO OVERSEAS SHAREHOLDERS

This document does not constitute an offer of, or a solicitation to subscribe for or purchase, any securities in any jurisdiction in which such offer or solicitation is unlawful or to any
person to whom it is unlawful to make such offer or solicitation. The Bondholders’ Shares, the Escrow Shares, Additional Placing Shares, the Rights and the New Ordinary Shares
have not been and will not be registered under the US Securities Act, or under the securities laws of any state or other jurisdiction of the United States and may not be offered, sold,
pledged, taken up, resold, transferred or delivered, directly or indirectly, within the United States except pursuant to an applicable exemption from, or in a transaction not subject to,
the registration requirements of the US Securities Act and in compliance with any applicable securities laws of any state or other jurisdiction of the United States. The Bondholders’
Shares, the Escrow Shares, Additional Placing Shares, the Rights and the New Ordinary Shares offered outside the United States are being offered in reliance on Regulation S under
the US Securities Act.
The Company and SPARK Advisory Partners Limited do not make any representation to any offeree, subscriber or acquirer of the Bondholders’ Shares, the Escrow Shares,
Additional Placing Shares, the Rights or the New Ordinary Shares regarding the legality of an investment in the Bondholders’ Shares, the Escrow Shares, Additional Placing Shares,
the Rights or the New Ordinary Shares by such offeree, subscriber or acquirer under the law applicable to such offeree, subscriber or acquirer. Each investor should consult with his
or its own advisers as to the legal, tax, business, financial and related aspects of an acquisition of the Bondholders’ Shares, the Escrow Shares, Additional Placing Shares, the Rights
or the New Ordinary Shares. The Bondholders’ Shares, the Escrow Shares, Additional Placing Shares, the Rights, the New Ordinary Shares and this document have not been
recommended, approved or disapproved by the SEC, any state securities commission in the United States or any other US regulatory authority, nor have any of the foregoing
authorities passed upon or endorsed the merits of the offering of the Bondholders’ Shares, the Escrow Shares, Additional Placing Shares, the Rights or the New Ordinary Shares or
the accuracy or adequacy of this document. Any representation to the contrary is a criminal offence in the United States. The Bondholders’ Shares, the Escrow Shares, Additional
Placing Shares, the Rights and the New Ordinary Shares may not be offered, sold, pledged, taken up, resold, transferred or delivered, directly or indirectly, within any of the
Excluded Territories except pursuant to an applicable exemption from registration and in compliance with any applicable securities laws. There will be no public offer of the
Bondholders’ Shares, the Escrow Shares, Additional Placing Shares, the Rights or the New Ordinary Shares in any of such Excluded Territories.
EXCEPT AS OTHERWISE PROVIDED FOR HEREIN, THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER OF BONDHOLDERS’ SHARES, ESCROW SHARES,
ADDITIONAL PLACING SHARES, RIGHTS OR NEW ORDINARY SHARES TO ANY PERSON WITH A REGISTERED ADDRESS, OR WHO IS LOCATED OR
RESIDENT, IN THE UNITED STATES OR ANY OF THE OTHER EXCLUDED TERRITORIES.
A QIB will, in the Company’s sole discretion, be permitted to take up its entitlements to New Ordinary Shares under the Rights Offering only if the QIB executes a US Purchaser’s
Letter in the form set out in Appendix 1 to this document and delivers it to the Company with a copy to the Sponsor. The US Purchaser’s Letter will require each such QIB to
represent and agree that, amongst other things, (i) it is a QIB; and (ii) it will only offer, sell, transfer, assign, pledge or otherwise dispose of the New Ordinary Shares in transactions
exempt from the registration requirements of the US Securities Act and in compliance with applicable securities laws. The US Purchaser’s Letter contains additional written
representations, agreements and acknowledgements relating to the transfer restrictions applicable to the New Ordinary Shares.
In addition, until 40 days after Admission, an offer, sale or transfer of the Rights, the New Ordinary Shares, the Escrow Shares, the Additional Placing Shares or the Bondholders’
Shares within the United States by a dealer (whether or not participating in the Rights Offering) may violate the registration requirements of the US Securities Act.
All Overseas Shareholders and any person (including, without limitation, a nominee or trustee) who has a contractual or legal obligation to forward this document, if and when
received, or any other document to a jurisdiction outside the United Kingdom should read section 6 of Part VIII (‘‘Terms and Conditions of the Rights Offering’’) of this document.
NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW
HAMPSHIRE REVISED STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON
IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT
FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION
IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE
TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS
SECTION.
NOTICE TO EEA INVESTORS

In relation to each EEA State (except for the Netherlands, the United Kingdom and Poland) which has implemented the Prospectus Directive (each a ‘‘relevant member state’’), no
Bondholders’ Shares, Escrow Shares, Additional Placing Shares, Rights or New Ordinary Shares have been offered or will be offered pursuant to the Placing or the Rights Offering
to the public in that relevant member state prior to the publication of a prospectus in relation to the Bondholders’ Shares, the Escrow Shares, Rights and New Ordinary Shares which
has been approved by the competent authority in that relevant member state or, where appropriate, approved in another relevant member state and notified to the competent
authority in the relevant member state, all in accordance with the Prospectus Directive, except that, with effect from and including the relevant implementation date, offers of
Bondholders’ Shares, the Escrow Shares, the Additional Placing Shares, Rights or New Ordinary Shares may be made to the public in that relevant member state at any time:
(A) to any legal entity which is a qualified investor as defined in the Prospectus Directive;
(B) to fewer than 100 or, if the relevant member state has implemented the relevant provision of the PD Amending Directive, 150 natural or legal persons (other than qualified

investors as defined in the Prospectus Directive) in such relevant member state; or
(C) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of Bondholders’ Shares, Escrow Shares, Additional Placing

Shares, Rights or New Ordinary Shares shall result in a requirement for the publication by the Company, SPARK Advisory Partners Limited of a prospectus pursuant to
Article 3 of the Prospectus Directive or any measure implementing the Prospectus Directive in that relevant member state.

For this purpose, the expression ‘‘offer of any Bondholders’ Shares, Escrow Shares, Additional Placing Shares, Rights or New Ordinary Shares to the public’’ in relation to any
Bondholders’ Shares, Escrow Shares, Additional Placing Shares, New Ordinary Shares, Rights in any relevant member state means the communication in any form and by any means
of sufficient information on the terms of the Placing, the Additional Placing and the Rights Offering and any Bondholders’ Shares, Escrow Shares, Additional Placing Shares, Rights
and New Ordinary Shares to be offered so as to enable an investor to decide to subscribe for or acquire any Bondholders’ Shares, Escrow Shares, Additional Placing Shares, Rights or
New Ordinary Shares, as the same may be varied in that relevant member state by any measure implementing the Prospectus Directive in that relevant member state.
NOTICE TO ALL INVESTORS

Any reproduction or distribution of this document, in whole or in part, and any disclosure of its contents or use of any information contained in this document for any purpose other
than considering an investment in the Bondholders’ Shares, the Escrow Shares, the Additional Placing Shares, the Rights or the New Ordinary Shares is prohibited. By accepting
delivery of this document, each offeree of the Bondholders’ Shares, the Escrow Shares, the Additional Placing Shares, the Rights or the New Ordinary Shares agrees to the foregoing.
The contents of this document are not to be construed as legal, business or tax advice. Each prospective investor should consult his or its own legal adviser, financial adviser or tax
adviser for legal, financial or tax advice.
Without limitation, the contents of the websites of the Group do not form part of this document.
Capitalised terms have the meanings ascribed to them in the chapter of this document entitled ‘‘Definitions’’.
The Rights Offering, on the assumption that all Shareholders exercise all their Rights, will result in up to 282,326,831 New Ordinary Shares being issued and the number of Ordinary
Shares being increased from a total of 297,186,138 Ordinary Shares to a total of 579,512,969 Ordinary Shares (disregarding the issue of the Bondholders’ Shares, the Escrow Shares
and any Additional Placing Shares), representing an increase of 95 per cent..
The Placing (which will occur immediately following the Rights Offering) will, (i) result in up to 90,336,596 Bondholders’ Shares being issued, 15,710,712 Escrow Shares being issued
and the number of Ordinary Shares being increased from a total of 297,186,138 Ordinary Shares (as at the Record Date) to a total of 685,560,277 Ordinary Shares, representing an
increase of 95 per cent.; and (ii) reduce the proportional ownership and voting interest in the Ordinary Shares of the Shareholders (as at the Record Date) by between 40.71 per cent.
and 43.35 per cent. (depending upon the issuance of any Additional Placing Shares). The latest date for acceptance under the Rights Offering is expected to be noon CET on 18
December 2014 for Qualifying Shareholders taking up their Rights other than in Poland or in Excluded Territories. Qualifying Shareholders taking up their Rights in Poland should
contact their brokers to determine the latest date for acceptance under the Rights Offering.
Plaza Centers may adjust the dates, times and periods of the Rights Offering the Placing and any Additional Placing given in this Prospectus in consultation with SPARK Advisory
Partners Limited. If Plaza Centers should decide to do so, Plaza Centers will make this public through a press release which will, amongst others, be placed on the Plaza Centers
website (www.plazacenters.com).
Any dealings in the Rights, the New Ordinary Shares, the Bondholders’ Shares, the Escrow Shares and/or the Additional Placing Shares prior to settlement and delivery are at the
sole risk of the parties concerned. The lapsing of Rights will be without prejudice to the validity of any trades in Rights that have been settled. Any non-settled trades in Rights that
have occurred on the LSE or the WSE will be deemed null and void.
There will be no refund or compensation in respect of Rights purchased in the market or in any other manner. None of Plaza Centers, SPARK Advisory Partners Limited, the
London Stock Exchange and/or the WSE accept any responsibility or liability with respect to the withdrawal of the Rights Offering, the Placing, the Additional Placing or the related
annulment of any transactions in Rights, New Ordinary Shares, the Bondholders’ Shares, the Escrow Shares and/or the Additional Placing Shares on the London Stock Exchange or
the WSE.
INVESTING IN NEW ORDINARY SHARES AND TRADING IN RIGHTS INVOLVES RISKS. SEE ‘‘RISK FACTORS’’ FOR A DESCRIPTION OF THE MATERIAL RISKS THAT
SHOULD BE CONSIDERED BEFORE INVESTING IN THE NEW ORDINARY SHARES OR TRADING IN THE RIGHTS.

Prospectus dated 16 October 2014
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Part I—Summary

PART I—Summary

Summary following Prospectus Regulation for Rights Offering, Placing and Additional Placing.

Summaries are made up of disclosure requirements known as Elements. These Elements are numbered in
Sections A - E (A.1 - E.7). This summary contains all the Elements required to be included in a summary
for this type of securities and issuer. Because some Elements are not required to be addressed, there may
be gaps in the numbering sequence of the Elements. Even though an Element may be required to be
inserted in the summary because of the type of securities and issuer, it is possible that no relevant
information can be given regarding this Element. In this case a short description of the Element is included
in the summary with the mention of ‘‘not applicable’’. Certain capitalized terms used in this summary are
defined in ‘‘Definitions’’.

SECTION A—INTRODUCTION AND WARNINGS

A.1 Introduction and warnings This summary should be read as an introduction to this Prospectus.
Any decision to invest in the Rights, the New Ordinary Shares, the
Bondholders’ Shares, the Escrow Shares, the Additional Placing
Shares or the Company should be based on consideration of this
Prospectus as a whole by the investor. Where a claim relating to the
information contained in this Prospectus is brought before a court,
the plaintiff investor might, under the national legislation of the
Member States of the Economic European Area, have to bear the
costs of translating this Prospectus before the legal proceedings are
initiated. Civil liability attaches only to those persons who have
tabled this summary including any translation thereof, but only if this
summary is misleading, inaccurate or inconsistent when read
together with the other parts of this Prospectus or if it does not
provide, when read together with the other parts of this Prospectus,
key information in order to aid investors when considering whether
to invest in the Rights, the New Ordinary Shares, the Bondholders’
Shares, the Escrow Shares, the Additional Placing Shares or the
Company.

A.2 Consent by the Company Not applicable; there will be no subsequent resale or final
for the use of the placement of securities by financial intermediaries.
Prospectus for resale or
final placement of
securities by financial
intermediaries

SECTION B—THE COMPANY

B.1 Legal and commercial Plaza Centers N.V. (the ‘‘Company’’)
name of the Company

B.2. Domicile, legal form, The Company is a public company (naamloze vennootschap)
legislation and country of incorporated under the laws of and domiciled in the Netherlands.
incorporation The Company has its statutory seat (statutaire zetel) in Amsterdam,

the Netherlands.

B.3. Key factors relating to the The Group is a leading emerging markets developer of shopping
nature of the Group’s and entertainment centers, focusing on constructing new centers
operations and its and, where there is significant redevelopment potential,
principal activities redeveloping existing centers, in both capital cities and important

regional centers. The Group has been present in CEE since 1996
and was the first to develop western-style shopping and
entertainment centers in Hungary.

The Group has been present in real estate development in
emerging markets for over 18 years, initially pursuing shopping and

1
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entertainment center development projects in Hungary and
subsequently expanding into Poland, the Czech Republic, Romania,
Latvia, Greece, Serbia, Bulgaria and India. The Group has
developed and let 32 shopping and entertainment centers in the
CEE and one in India, of which 26 between 2004-2008 were sold
with an aggregate gross value of circa EUR 1.16 billion.

The Group’s headquarters are in Amsterdam, the Netherlands.

The Group believes it has the following strengths:

• Well positioned in current challenging times for real estate

• Pioneer in introducing western-style shopping and entertainment
centers to the CEE region and India

• Highly skilled management team

• Productive relationships with both leading international and
local retailers

• Proven track record and strong relationships with premier
property investors and operators

• Flexible business model

• Diversification and focus

• Strong brand name

• Flexible product mix tailored to local market demand

B.4a Significant trends affecting In the years starting 2008, as result of the change in the economic
the Company and the environment in connection with the global credit crises, the
industries in which it Company’s original strategy of developing for sale has faced new
operates challenges. The decline in the retail consumption has led to

hardened conditions in the leasing of the shopping and
entertainment centres. The uncertainties in the economies of the
CEE countries, the lack of funds for asset financing and the
increasing yield expectations has resulted in sharp drop in the
volume and number of investment transactions. Under these
conditions the Company scaled back on new developments starting
2008 and developed only in cases when external bank financing was
secured and strong tenant demand was in place. Realization of the
existing projects in the past years was hard to be executed at fair
prices.

B.5 Description of the Group Plaza Centers N.V. is the holding company of the Group that
and the Company’s includes the following material Subsidiaries (held directly or
positioning within the indirectly by the Company), all of which are engaged in the
Group company’s business:

HUNGARY

Directly wholly owned

Kerepesi 5 Irodaépület 100% held by Plaza Centers
Ingatlanfejlesztő Kft. Establishment B.V.

Arena Plaza Extension project

Plaza House Ingatlanfejelsztési David House
Kft.

HOM Ingatlanfejlesztési és
Vezetési Kft.

2
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POLAND

Directly wholly owned

Kielce Plaza Sp.z.o.o. Kielce Plaza project

Leszno Plaza Sp.z.o.o. Leszno Plaza project

Łódź Centrum Plaza Sp.z.o.o. Łódź (Residential) project

Olsztyn Plaza Sp.z.o.o. Bialysztok Plaza project

Włocławek Plaza Sp.z.o.o. Łódź Plaza project

Plaza Centers Polish
Operations B.V.

EDMC Sp.z.o.o.

Plaza Centers (Poland)
Sp.z.o.o.

Indirectly or jointly owned

Suwałki Plaza Sp.z.o.o. 100% held by Plaza Centers
Polish Operations B.V. Suwałki
Plaza project

Legnica Plaza Spółka z 100% held by Plaza Centers
ograniczoną Polish Operations B.V.
odpowiedzialnością S.K.A. Toruń Plaza project

Zgorzelec Plaza Sp.z.o.o. 100% held by Plaza Centers
Polish Operations B.V.
Zgorzelec Plaza project

Fantasy Park Sp.z.o.o. 100% held by Mulan B.V.

Fantasy Park Suwałki Sp.z.o.o. 100% held by Mulan B.V.

Fantasy Park Toruń Sp.z.o.o. 100% held by Mulan B.V.

Fantasy Park Zgorzelec 100% held by Mulan B.V.
Sp.z.o.o.

LATVIA

Indirectly or jointly owned

Diksna SIA Equity accounted investee—
50% held by Plaza
Centers N.V. with JV partner
(50%). Riga Plaza project.

Fantasy Park Latvia SIA 100% held by Mulan B.V.

ROMANIA

Directly wholly owned

Dâmbovi̧ta Centers 100% held by Plaza
Holding B.V. Centers N.V.

Plaza Bas B.V. 50.1% held by Plaza
Centers N.V.

S.C. Elite Plaza S.R.L. Timi̧soara Plaza project

S.C. Green Plaza S.R.L. Iaşi Plaza project

S.C. North Eastern Plaza Constaņta Plaza project
S.R.L.

S.C. North West Plaza S.R.L. Hunedoara Plaza project

3
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S.C. North Gate Plaza S.R.L. Cśıki Plaza (Miercurea Ciuc)
project

S.C. Eastern Gate Plaza Cina project
S.R.L.

S.C. South Gate Plaza S.R.L. Slatina Plaza project

S.C. Palazzo Ducale S.R.L.

S.C. Plaza Centers
Management Romania S.R.L.

Indirectly or jointly owned

S.C. Dâmbovi̧ta Center S.R.L. 75% held by Dambovita
Centers Holding B.V.
15% by Romanian government
and 10% by private investor.
Casa Radio project

Adams Invest S.R.L. 100% held by Plaza Bas B.V
with partner. Valley View
project

Colorado Invest S.R.L. 100% held by Plaza Bas B.V
with partner. Pine Tree project

Sunny Invest S.R.L. 100% held by Plaza Bas B.V
with partner. Green Land
project

Primavera Invest S.R.L. 100% held by Plaza Bas B.V
with partner. Primavera Tower
Ploieşti project

SERBIA

Directly wholly owned

Plaza Centers Holding B.V.

Plaza Centers (Estates) B.V.

Plaza Centers (Ventures) B.V.

Plaza Centers Management
D.O.O.

4
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Indirectly or jointly owned

Leisure Group D.O.O. 100% held by Plaza Centers
(Estates) B.V.
Belgrade Plaza (Visnjicka)
project

Orchid Group D.O.O. 100% held by Plaza Centers
(Ventures) B.V.
Belgrade Plaza project

Accent D.O.O. 100% held by Plaza Centers
Logistic B.V.
Kruševac Plaza project

CZECH REPUBLIC

Directly wholly owned

P4 Plaza S.R.O. Liberec Plaza project

BULGARIA

Directly wholly owned

Shumen Plaza EOOD Shumen Plaza project

GREECE

Directly wholly owned

Helios Plaza S.A. Pireas Plaza project

THE NETHERLANDS

Directly wholly owned

Plaza Dâmbovita
Complex B.V.

Plaza Centers Enterprises B.V. 100% held by Plaza
Dâmbovita Complex B.V.

Mulan B.V. (Fantasy Park Holds Fantasy Park
Enterprises B.V.) subsidiaries in CEE

CYPRUS—INDIA

Directly wholly owned

PC India Holdings Public
Company Ltd.

Indirectly or jointly owned

Permindo Ltd. 100% held by PC India
Holdings Public Company Ltd.
Holds 99.9% of Anuttam
Developers Pvt. Ltd.
Koregaon Park Plaza project

Anuttam Developers Pvt. Ltd. 99.99% held by Permindo Ltd.
Koregaon Park Plaza project

Spiralco Holdings Ltd. 100% held by PC India
Holdings Public Company Ltd.

HOM India Management 99.99% held by PC India
Services Pvt. Ltd. Holdings Public Company Ltd.

5
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Elbit Plaza India Real Estate Equity accounted investee
Holdings Ltd. 47.5% held by Plaza

Centers N.V.

Polyvendo Ltd. 100% held by Elbit Plaza
India Real Estate
Holdings Ltd.

Elbit Plaza India Management 99.99% held by
Services Pvt. Ltd. Polyvendo Ltd.

Kadavanthra Builders Pvt. Ltd. 80% held by Elbit Plaza India
Real Estate Holdings Ltd.
Chennai (SipCot) project

Aayas Trade Services Pvt. Ltd. 100% held by Elbit Plaza
India Real Estate
Holdings Ltd.
Bangalore project (refer to
note 34(B)) financial
statements 2013

B.6 Persons who, directly and Elbit Imaging Limited
indirectly, have a notifiable • 185,000,000 Ordinary Shares (185,000,000 Ordinary Shares held by Elbit
interest in the Company’s Ultrasound (Luxembourg) B.V./S.à.r.l.;
capital or voting rights

• 62.25%/62.25% issued capital/voting rights

Davidson Kempner Capital Management LLC

• 16.478.999,00 Ordinary Shares

• 5.54%/5.54% issued capital/voting rights (pursuant to an equity swap
whereby the capital interest is potential)

ING Open Pension Fund

• 13.509.540,00 Ordinary Shares

• 4.55%/4.55% issued capital/voting rights

Different voting rights All Ordinary Shares have the same voting rights

Direct and indirect The Company is not aware of any party, or any parties acting in
ownership of or control concert, that directly or indirectly control the vote at any General
over the Company and Meeting, nor is the Company aware of any arrangement the
nature of such control operation of which may result in a change of control in the

Company

B.7 Selected Key Historical
Financial Information

The table below sets out selected financial information for each of the three financial years ended
31 December 2011, 2012 and 2013 and is derived, subject to the note immediately below, from the
Company’s consolidated financial statements for the financial years ended 31 December 2011, 2012 and
2013, each of which is incorporated by reference. This table and the information in it should be read in
conjunction with the Company’s consolidated financial statements for the financial years ended
31 December 2011, 2012 and 2013, including the accompanying notes, and the rest of this Prospectus,
including the information in ‘‘Operating and Financial Review’’.
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As a result of IFRS 11, the Group has changed its accounting policy for its interests in joint arrangements.
Under IFRS 11, the Group has classified its interests in joint arrangements as Equity accounted investees.
The balances of 2012 have been restated in the financial statements.

CONSOLIDATED STATEMENT OF PROFIT OR LOSS IN ‘000 EUR

For the year ended 31 December

2012 2011
2013 Restated(*) Reclassified(**)

Continuing operations
Rental income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,678 23,112 15,629
Revenues from entertainment centers . . . . . . . . . . . . . . . . . . . . . . 3,345 6,911 7,121

27,023 30,023 22,750

Cost of operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9,408) (9,384) (9,388)
Cost of operations—entertainment centers . . . . . . . . . . . . . . . . . . (4,025) (8,267) (7,757)

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,590 12,372 5,605

Gain (Loss) from disposal of undeveloped Trading Property . . . . . . (346) (65) 109
Write-down of Trading Properties . . . . . . . . . . . . . . . . . . . . . . . . . (117,913) (60,293) (47,987)
Write-down of equity-accounted investees . . . . . . . . . . . . . . . . . . . (56,417) (23,443) —
Loss from disposal of equity accounted investees (holding

undeveloped Trading Properties) . . . . . . . . . . . . . . . . . . . . . . . . (3,724) — —
Share in results of equity-accounted investees . . . . . . . . . . . . . . . . 952 1,475 (153)
Administrative expenses, excluding restructuring costs . . . . . . . . . . (9,435) (11,432) (15,957)
Restructuring costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (702) — —
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 413 8,970 169
Other expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11,468) (1,122) (1,783)

Results from operating activities . . . . . . . . . . . . . . . . . . . . . . . . . (185,050) (73,538) (59,997)

Finance income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,288 20,358 103,018
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (40,632) (37,531) (29,032)

Net finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (39,344) (17,173) 73,986

Profit (Loss) before income tax . . . . . . . . . . . . . . . . . . . . . . . . . . (224,394) (90,711) 13,989

Tax benefit (expense) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,256 6,592 (12,910)

Profit (Loss) from continuing operations . . . . . . . . . . . . . . . . . . . (218,138) (84,119) 1,079

Discontinued operation
Profit (loss) from discontinued operation, net of tax . . . . . . . . . . . 65 (2,044) 12,785

Profit (Loss) for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (218,073) (86,163) 13,864

Profit (Loss) attributable to:
Owners of the Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (218,073) (86,163) 9,346
Non-controlling interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 4,518
Earnings per share
Basic and diluted loss per share (in EURO) . . . . . . . . . . . . . . . . . (0.73) (0.29) 0.03
Earnings per share—continuing operations
Basic and diluted loss per share (in EURO) . . . . . . . . . . . . . . . . . (0.73) (0.28) 0.003

(*) Restated due to Retrospective application of IFRS. As a result of IFRS 11, the Group has changed its accounting policy for its
interests in joint arrangements. Under IFRS 11, the Group has classified its interests in joint arrangements as Equity accounted
investees. The balances of 2012 have been restated in the financial statements. Amounts for the year ended 31 December 31,
2011 were not amended due to application of IFRS 11.

(**) In respect of 2011 figures, certain reclassifications (including reclassifications of discontinued operations income and expenses,
as well as reclassification of impairment expenses into a separate line item, and also reclassifications of expenses between
administrative expenses and cost of operations) were made.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION IN ‘000 EUR

31 December 31 December 1 January
2013 2012 Restated(*) 2012 Restated(*)

ASSETS
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . 26,157 35,374 51,438
Restricted bank deposits . . . . . . . . . . . . . . . . . . . . . . . . . . 6,319 18,759 17,440
Short term deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 3,102
Available for sale financial assets . . . . . . . . . . . . . . . . . . . . — 11,714 25,568
Held for trading financial assets . . . . . . . . . . . . . . . . . . . . 1,246 — —
Trade receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,372 3,399 2,792
Other receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,871 11,492 8,721
Prepayments and advances . . . . . . . . . . . . . . . . . . . . . . . . 1,393 7,821 8,043
Trading properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,333 612,475 648,674

Total current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 83,691 701,034 765,778

Trading properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 454,841 — —
Equity accounted investee—discontinued operations . . . . . . — — 95,475
Equity accounted investees . . . . . . . . . . . . . . . . . . . . . . . . 33,102 154,830 141,174
Loan to equity accounted investees . . . . . . . . . . . . . . . . . . 7,039 6,949 15,160
Long term deposits and other investments . . . . . . . . . . . . . — — 50,577
Property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . 6,520 7,381 8,230
Investment property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 14,489 13,652
Other non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . 573 1,135 5,221

Total non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . 502,075 184,784 329,489

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 585,766 885,818 1,095,267

LIABILITIES AND SHAREHOLDERS’ EQUITY
Interest bearing loans from banks . . . . . . . . . . . . . . . . . . . 175,338 205,977 208,858
Debentures at fair value through profit or loss . . . . . . . . . . 97,983 34,966 32,930
Debentures at amortized cost . . . . . . . . . . . . . . . . . . . . . . 70,636 34,184 22,831
Trade payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,432 7,569 25,712
Related parties liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . 944 546 2,228
Derivatives . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 910 3,320 —
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,597 15,597 15,597
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,219 7,648 15,261

Total current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 375,059 309,807 323,417

Interest bearing loans from banks . . . . . . . . . . . . . . . . . . . — 5,773 15,696
Debentures at fair value through profit or loss . . . . . . . . . . — 81,181 110,320
Debentures at amortized cost . . . . . . . . . . . . . . . . . . . . . . — 39,010 86,052
Derivatives . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 3,561
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 185 159
Deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . 379 6,930 13,189

Total non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . 379 133,079 228,977

Share capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,972 2,972 2,972
Translation reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (40,651) (26,359) (10,672)
Capital reserve due to transaction with Non-controlling

interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (20,706) (20,706) (19,342)
Other reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35,133 35,262 31,954
Share premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 261,773 261,773 261,773
Retained earnings (losses) . . . . . . . . . . . . . . . . . . . . . . . . . (28,799) 189,274 275,437

Total equity attributable to equity holders of the Company . 209,722 442,216 542,122
Non-controlling interests . . . . . . . . . . . . . . . . . . . . . . . . . . 606 716 751

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 210,328 442,932 542,873

Total equity and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . 585,766 885,818 1,095,267

(*) Restated due to Retrospective application.
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CONSOLIDATED STATEMENT OF CASH FLOWS IN ‘000 EUR

For the year ended 31 December

2012 2011
2013 Restated(*) Reclassified(**)

Cash flows from operating activities
Profit (Loss) for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (218,073) (86,163) 13,864

Adjustments necessary to reflect cash flows used in operating activities:

Depreciation and impairment of property and equipment . . . . . . . . 423 1,065 2,517
Change in fair value of investment property . . . . . . . . . . . . . . . . . 4,267 (837) (8,084)
Net finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,344 17,173 (73,986)
Equity-settled share-based payment transaction . . . . . . . . . . . . . . . 424 197 2,978
Discontinued operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (65) 2,044 (12,785)
Gain on sale of property and equipment . . . . . . . . . . . . . . . . . . . . (23) (13) (4)
Share of loss of equity-accounted investees, net of tax . . . . . . . . . . 78,617 19,854 153
Tax benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,256) (6,592) 12,910

(101,342) (53,272) (62,437)

Changes in:
Trade receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (122) (581) (1,298)
Other accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,126 5,821 (2,300)
Trading properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 108,831 27,632 (21,930)
Trade payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,028) (18,122) 543
Other liabilities, related parties liabilities and provisions . . . . . . . . 3,498 (8,577) 5,093

118,305 6,173 (19,892)

Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 353 3,822 9,356
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10,926) (24,214) (36,593)
Taxes paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (295) (297) (58)

Net cash from (used in) operating activities . . . . . . . . . . . . . . . . . 6,095 (67,788) (109,624)

Cash from investing activities
Purchase of property and equipment . . . . . . . . . . . . . . . . . . . . . . . (75) (462) (380)
Proceeds from sale of property and equipment . . . . . . . . . . . . . . . 169 250 30
Discontinued operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 63,885 10,576
Proceeds from sale of investment property . . . . . . . . . . . . . . . . . . 7,649 — —
Proceeds from liquidation of equity accounted investee EPUS . . . . 32,410 — —
Long term deposits redemption . . . . . . . . . . . . . . . . . . . . . . . . . . — 50,643 —
Purchase of marketable debt securities financial assets . . . . . . . . . . (1,424) (16,089) (9,307)
Proceeds from sale of available for sale financial assets . . . . . . . . . 12,012 31,294 9,051
Short term deposits, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,102 (3,213)

Net cash from investing activities . . . . . . . . . . . . . . . . . . . . . . . . . 50,741 132,623 6,757
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CONSOLIDATED STATEMENT OF CASH FLOWS IN ‘000 EUR (cont.)

For the year ended 31 December

2012 2011
2013 Restated(*) Reclassified(**)

Cash from financing activities
Proceeds from bank loans and financial institutions . . . . . . . . . . . . 659 46,720 80,098
Proceeds from utilization and settlement of derivatives . . . . . . . . . — 238 39,331
Proceeds (payments) from hedging activities through sell of options (2,364) 11,683 5,212
Repurchase of debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (18,814) (29,966)
Changes in restricted cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,316 (1,796) 17,964
Acquisition of non-controlling interest . . . . . . . . . . . . . . . . . . . . . — — (40,370)
Dividend paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (30,018)
Proceeds from re-issuance (2011—issuance) of long term

debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,772 — 62,895
Repayment of debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (60,319) (65,320) (76,075)
Repayment of interest bearing loans from banks . . . . . . . . . . . . . . (27,490) (53,554) (4,667)

Net cash used in financing activities . . . . . . . . . . . . . . . . . . . . . . . (66,426) (80,843) 24,134

Effect of movement in exchange rate fluctuations on cash held . . . 373 (56) (807)
Decrease in cash and cash equivalents during the year . . . . . . . . . (9,217) (16,064) (79,540)
Cash and cash equivalents at 1 of January . . . . . . . . . . . . . . . . . . 35,374 51,438 137,801

Cash and cash equivalents at 31 of December . . . . . . . . . . . . . . . . 26,157 35,374 58,261

(*) Restated due to Retrospective application. Amounts for the year ended 31 December 2011 were not amended due to
application of IFRS 11.
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SEMI-ANNUAL FINANCIAL STATEMENTS 2014

Profit or loss

The table below sets out the Group’s results of operations in the six months ended 30 June 2014 and
30 June 2013

The six months
ended 30

2014 2013

Continuing operations
Rental income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,693 12,005
Revenues from entertainment centers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 870 2,293

12,563 14,298
Cost of operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,033) (4,368)
Cost of operations—entertainment centers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,198) (2,297)

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,332 7,633

Write-down of Trading Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (69,716) (60,906)
Write-down of equity-accounted investees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (4,277)
Loss from disposal of equity accounted investees (holding undeveloped Trading

Property) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,048) (5,143)
Share in results of equity-accounted investees, net of tax . . . . . . . . . . . . . . . . . . . . 414 (195)
Administrative expenses, excluding restructuring costs . . . . . . . . . . . . . . . . . . . . . . (4,162) (5,037)
Restructuring costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,519) —
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,336 318
Other expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,035) (4,771)

Results from operating activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (71,398) (72,378)
Finance income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 211 6,671
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (27,486) (15,636)

Net finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (27,275) (8,965)

Loss before income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (98,673) (81,343)
Tax benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 113 754

Loss from continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (98,560) (80,589)

Discontinued operation
Profit (loss) from discontinued operation, net of tax . . . . . . . . . . . . . . . . . . . . . . . . 59 (454)

Loss for the six months period(*) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (98,501) (81,043)

Earnings per share
Basic and diluted loss per share (in EURO) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (0.33) (0.27)

(*) All attributable to shareholders of the Company.
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Assets and liabilities

30 June 31 December
2014 2013

Cash and cash equivalents, Restricted bank deposits and Held for trading
financial assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35,079 33,722

Trading property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 429,768 495,174
Equity accounted investees (including loans to equity accounted investees . . . . . 40,830 40,141
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,822 16,729

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 519,499 585,766

Interest bearing loans from banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 181,746 175,338
Debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 188,949 168,619
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,779 31,481

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 405,474 375,438

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 114,025 210,328

Cash flow

The six months
ended 30 June

2014 2013

Net cash flows from operating activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,106 10,964
Net cash flows from investing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,369 43,337
Net cash flows used in financing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,735) (2,309)
Effect of exchange rate fluctuations on cash held . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 (432)
Increase in cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 760 51,560
cash and cash equivalents at the beginning of the year . . . . . . . . . . . . . . . . . . . . . . . 26,157 35,374
cash and cash equivalents at the end of the year . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,917 86,934

B.7 Description of significant There has been no significant change in the financial or trading
change to the issuer’s position of the Group since 30 June 2014, the date of the last
financial condition and interim unaudited accounts for the half-year period ended 30 June
operating results during or 2014.
subsequent to the period
covered by the historical
key financial information

B.8 Selected key pro forma Not applicable; no pro forma financial information is included in
financial information this Prospectus.

B.9 Profit forecast Not applicable; no profit forecast or estimate is included in this
Prospectus.

B.10 Historical audit report Not applicable, there have been no qualifications (in respect of
qualifications 2013 however, with emphasize of matter with indication of the

existence of a material uncertainty that may cast significant doubt
about the Company’s ability to continue as a going concern) on the
accounts of the Group for those financial years.

B.11 Working capital The Company is of the opinion that it does not have sufficient
working capital for its present requirements; that is for at least
12 months from the end of the date of this document. However, as
outlined in this document, should Shareholders approve the
Restructuring Resolutions and the Related Party Resolutions
proposed at the General Meeting to be held on or around
27 November 2014, then the Company will receive the Guaranteed
Proceeds from the proposed Rights Offering and Placing, which
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will enable the Restructuring Plan, as explained in this document,
to become effective in its entirety. The Company has sufficient
working capital until the General Meeting under its current
arrangements and, once the Restructuring Plan is effective, the
Company is of the opinion that it will then have sufficient working
capital for its present requirements; that is for at least the next
12 months from the date of this document.

However, as stated in this document, if the Restructuring
Resolutions and the Related Party Resolutions are not approved by
Shareholders at the General Meeting, the Rights Offering will not
occur and the Company will have failed to comply with the
requirements set out in the Restructuring Plan.

Whilst the Directors, and where appropriate the Independent
Directors, are recommending that Shareholders should vote in
favour of all the Resolutions at the General Meeting, including the
Restructuring and Related Party Resolutions, there are no
guarantees that Shareholders will follow their recommendations
and, at this stage there are no indications of Shareholders’ voting
intentions.

The Company expects that one or more of its creditors will apply to
the Dutch courts, as they will be entitled, for rescission of the
Restructuring Plan if the required terms of the Restructuring Plan
(as set out in this document) are not met as required by
30 November 2014. The Company’s creditors will be entitled, at
any time after 30 November 2014, to apply to the Dutch courts for
rescission of the Restructuring Plan. This would mean that
payments to the Polish and Israeli Bondholders and other creditors
(totaling in excess of A225 million, which had been deferred under
the Restructuring Plan, would become payable immediately and
the Company would not be able to meet these payments from its
existing cash reserves. The Company would also be in breach of a
number of its banking covenants.

In the event that creditors exercise their right to apply for
rescission of the Restructuring Plan, a court hearing is likely to take
place within 4-6 weeks following any application by creditors. The
court would usually be expected to reach a determination within
2-4 weeks following such a hearing. If an order to rescind the
Restructuring Plan is granted, which is the most likely outcome in
these circumstances, the court will simultaneously declare the
Company bankrupt. No second restructuring plan may be
proposed. After rescission of the existing Restructuring Plan and
opening of bankruptcy proceedings the Company will have to be
liquidated. An application to rescind the Restructuring Plan and to
declare the Company bankrupt is likely therefore to be decided
within a period of a few weeks following the creditors having made
their application to the Dutch court.

THE DIRECTORS DO NOT BELIEVE THERE ARE ANY
CREDIBLE FINANCING ALTERNATIVES AVAILABLE TO THE
COMPANY IF THE RESTRUCTURING PLAN FAILS.
ACCORDINGLY, IF THE RESTRUCTURING PLAN FAILS THE
DIRECTORS BELIEVE IT WILL BE PLACED INTO
LIQUIDATION BY ITS CREDITORS.
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SECTION C—SECURITIES

C.1 Type and class The Rights are transferable subscription rights to subscribe for the
Security identification New Ordinary Shares. The New Ordinary Shares are new ordinary
number shares of the same class as the Company’s existing Ordinary Shares.

Codes for the Rights

ISIN code: NL0010938148

Codes for the New Ordinary Shares and the Bondholders’ Shares

Symbol: ‘‘PLAZ’’ (London Stock Exchange)

Symbol: ‘‘PLZ’’(Warsaw Stock Exchange),

ISIN code: NL 0000686772

C.2 Currency Trading in the Rights will be effected, in GBP and PLN. The Rights
Offering Price is denominated in EUR.

The par value of the New Ordinary Shares is denominated in euro.

C.3 Number of Ordinary At the date of this Prospectus, 297,186,138 Ordinary Shares are
Shares issued, par value issued and are fully paid up. The Ordinary Shares each have a par
per share value of EUR 0.01.

C.4 Rights attached to the The New Ordinary Shares, the Bondholders’ Shares, the Escrow
Rights, the New Ordinary Shares and the Additional Placing Shares will, upon issue, in
Shares, the Bondholders’ respect of voting, dividend, transfer and other rights rank pari
Shares, the Escrow Shares passu with the Ordinary Shares. Each New Ordinary Share
and the Additional Placing Bondholder Share, Escrow Share and Additional Placing Share
Shares entitles its holder to cast one vote at the General Meeting. There

are no restrictions on voting rights. The New Ordinary Shares, the
Bondholders’ Shares, the Escrow Shares and the Additional
Placing Shares will be eligible for any dividends which the
Company may declare on Ordinary Shares after the Settlement
Date.

Holders of Ordinary Shares have a pre-emption right in the event
of an issue of Ordinary Shares. Exceptions to these pre-emption
rights include (i) the issue of Ordinary Shares issued against a
payment in kind and (ii) the issue of Ordinary Shares to employees
of the Group.

Pursuant to the Articles the pre-emption rights may be restricted or
excluded by a resolution of the General Meeting. The General
Meeting may furthermore designate the Board to resolve to limit
or exclude the pre-emption rights. This designation may be granted
for a specified period of not more than five years and only if the
Board has also been designated or is simultaneously designated as
the body authorised to resolve to issue Shares. The designation may
be extended, from time to time, for no longer than five years at a
time and only applies as long as the designation to issue Ordinary
Shares is in force. In order for the General Meeting to authorise
the Board to restrict or exclude the pre-emption right, a majority of
at least two-thirds of the votes cast shall be required.

C.5 Restrictions on free There are no restrictions on the free transferability of the Ordinary
transferability of the Shares under the Articles. However, the offer of the Rights and the
Rights, the New Ordinary New Ordinary Shares to persons located or resident in, or who are
Shares, the Bondholders’ citizens of, or who have a registered address in countries other than
Shares, Escrow Shares and the Netherlands, the United Kingdom or Poland, and the transfer
Additional Placing Shares of Rights, Escrow Shares, Additional Placing Shares, New Ordinary

Shares and Bondholders’ Shares into jurisdictions other than the
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Netherlands, the United Kingdom or Poland may be subject to
specific regulations or restrictions. Rights may only be exercised
and used to subscribe for New Ordinary Shares by Qualifying
Shareholders and Qualifying Depositary Interest Holders. For a
description of the restrictions on resale and transfer of the New
Ordinary Shares see Part VIII—1.

C.6 Listing and admission to Application has been made for admission to listing and trading of
trading the Rights, the New Ordinary Shares, the Bondholders’ Shares, the

Escrow Shares and the Additional Placing Shares on the London
Stock Exchange. Application will be made for admission to listing
and trading of the Rights, the New Ordinary Shares, the
Bondholders’ Shares, the Escrow Shares and the Additional
Placing Shares on the Warsaw Stock Exchange.

The Company expects trading of the Rights on the London Stock
Exchange and the Warsaw Stock Exchange to commence at
9:00a.m. CET on 1 December 2014 and to cease at noon CET on
18 December 2014 on the London Stock Exchange. The latest date
for acceptance and payment in full of Rights by Qualifying
Shareholders taking up Rights in Poland will be earlier than for
Qualifying Shareholders taking up the Rights outside Poland and
CREST. Investors taking up Rights in Poland should consult their
brokers to find out the exact latest time and date for acceptance
and payment in full of Rights.

The Company expects that the New Ordinary Shares, the
Bondholders’ Shares, the Escrow Shares and the Additional
Placing Shares will be admitted for listing and that trading in the
New Ordinary Shares, the Escrow Shares and the Additional
Placing Shares will commence, on the London Stock Exchange and
the Warsaw Stock Exchange at 09.00 a.m CET on 23 December
2014.

The Company expects that the Bondholders’ Shares will be
admitted for listing and that trading in the Bondholders’ Shares will
commence on the London Stock Exchange and on the Warsaw
Stock Exchange at 09.00 a.m CET on 23 December 2014.

The New Ordinary Shares, the Bondholders’ Shares, the Escrow
Shares and the Additional Placing Shares will be listed and traded
on the London Stock Exchange under the symbol ‘‘PLAZ’’ and on
the Warsaw Stock Exchange under the symbol ‘‘PLZ’’.

C.7 Dividend Policy Pursuant to the Restructuring Plan, the Company will be allowed to
distribute dividends to its Shareholders only if at least 75% of the
unpaid balance of the Bonds (excluding Bonds that are sold by a
Company’s subsidiary) following the date the Restructuring Plan
will come into effect and shall bind all creditors which are subject
to it, have been repaid in full prior to such distribution and
provided that following such distribution a certain financial
coverage ratio is met, unless such distribution has been approved in
a meeting of the creditors that are subject to the Restructuring Plan
by a majority of at least 67% of the debt’s balance which is being
held by the creditors participating in such meeting and voting.
Notwithstanding the aforesaid, in case of an additional equity
investment in the Company of at least A20 million that occurs
following the date the Restructuring Plan comes into force (i.e., in
addition to the equity contribution), the Company will be allowed
(subject to applicable law) to distribute a dividend to its
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shareholders in an amount equal to 50% of the said additional
equity investment and such distribution will not be subject to the
said limitations.

SECTION D—RISKS

Risks relating to the Restructuring Plan

• Failure to pass the Related Party Resolutions and the
Restructuring Resolutions will result in the Restructuring Plan
not being implemented and this will lead to the insolvency of the
Company

• Provisional suspension of payments terminated however failure
of the Restructuring Plan to be performed may lead to direct
insolvency of the Company

D.1 Key Risks specific to the Financing Risks
Company and the Group • the Group will borrow to fund its future growth and expects to

have a relatively high level of gearing

• the Group may be unable to secure finance or refinancing
existing debt arrangements

• Events of default under the Group’s debt arrangements may
result in cross-defaults being triggered under other debt
arrangements that the Group has in place

• The Group’s leverage could adversely affect its ability to operate
its business

• the Group’s financial instruments (mainly its loans and
debentures) and its derivative financial instruments are subject
to fluctuation in interest rates, currency exchange rates, changes
in the Israeli consumer price index and/or changes in fair value,
which may have a negative impact on its earnings, balance sheet
and cash flows

• the Group is subject to interest rate risk

• the Group is subject to counterparty credit risk

• the Group is exposed to changes in foreign currency exchange
rates

Risks relating to the real estate projects

• the Group develops real estate and is subject to construction and
development risks

• the Group may be subject to increases in operating and other
expenses

• Certain projects have limited development and exploitation
rights

• The homebuilding industry continues to be cyclical and affected
by changes in general economic, real estate or other business
conditions that could adversely affect the Group’s business or
financial results

• If home buyers or such home buyers’ buyers are not able to
obtain suitable financing, the Group’s results of operations may
be adversely affected

• The Group may have excess land inventory if it is not successful
in completing housing projects and selling homes profitably

16



Part I—Summary

• The Group may be affected by shortages in raw materials and
employees

• There is no assurance that the Group will successfully implement
its ‘‘construct and dispose’’ strategy and in such event its results
may be materially adversely affected

• The Group’s shopping and entertainment center business is
seasonal in nature

• The Group’s claims to the titles to properties may be subject to
challenge in certain cases, and permits in relation to such
properties may have been obtained in breach of applicable laws

Geographical risks

• The Group is subject to various risks related to its operations in
CEE and Asia, including economic and political instability,
political and criminal corruption and the lack of experience and
unpredictability of the civil justice system

• Expropriation of land (general)

• Historical monuments and protected buildings developing a site,
the Group may be faced with archaeological findings on historic
sites

• The group may not replicate its success in other markets

• There are certain limitations in India’s property tilte registration
system and other associated risks in relation to real property,
which may expose the Group to third party claims in connection
with the purchase of land in India by the Group

• Hostilities in India and other countries in Asia may have a
material adverse effect on the Group’s financial conditions and
results of operations

• Changes in the economic policies of the Indian government or
political instability may have a material adverse effect on the
Group’s business

• The Group’s Indian operations are relatively new and the Group
may not be able to apply its existing skills and experience in the
region

• Limitations by the Indian government to invest in India may
adversely affect the Group’s business and results of operations

• Restrictions on the repatriation of capital in India may adversely
affect the Group’s cash flows and results of operations

Risks relating to the Group’s business

• The Group is highly dependent on realising cash proceeds from
the sale of existing and pipeline projects in order to service its
financial obligations including these relating to the Bonds

• Rental income received by the Group may fall

• The Group may be subject to risk relating to its co-investments,
because ownership and control of such investments are shares
with third parties

• The Group may take on additional costs and liabilities associated
with existing lease obligations
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• The Group is dependent on attracting third parties to enter into
lease agreements

• The Group’s results of operations, specifically those related to
the Group actually operating shopping centers, may be affected
by retail climates and tenant bankruptcies

• The Group may be unable to comply with governmental
regulations

• The Group is dependent upon securing suitable locations for
development

• The Group may not be as successful in identifying suitable
development sites outside of its traditional areas of operation

• The Group may face competition in acquiring sites and/or may
face competition from other projects

• Zoning restrictions and local opposition can delay or preclude
construction

• The Group depends on contractors and subcontractors to
construct its centers

• Delays in completion of construction projects could affect the
Group’s success

• The Group may be held liable for design or construction defects
of third party contractors

• The Group is dependent on the presence of anchor tenants

• The Group’s business is impacted by general economic
conditions in the regions in which it operates

• The Group’s financial performance is dependent on local real
estate prices and rental levels

• Real estate valuation is inherently subjective and uncertain

• The fair value of the Group’s real estate assets may be harmed
by certain factors, which may entail impairment losses not
previously recorded which, in turn, will affect the Group’s
financial results

• Far reaching and continually changing real estate laws and
regulations may impose additional burdens on the Group

• Real estate developments are relatively illiquid

• The Group may incur environmental liabilities

• The Group may suffer material losses in excess of insurance
proceeds in operating a shopping and entertainment center

• The Group may be unable to retain and develop skilled
management and personnel

• The Group’s global operations expose it to additional and
unpredictable risks

• The Group’s failure to maintain certain financial rations and
adherence to terms of its credit facilities could result in the
imposition of restrictive covenants and could trigger the
immediate repayment of certain credit facilities

• Failure to comply with laws and regulations to which the Group
is subject may lead to disciplinary, administrative, civil and/or
criminal enforcement actions, fines, penalties and civil liability
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and may result in negative publicity harming the Group’s
business and reputation

• The AFM has requested additional information in respect of the
Company’s 2013 annual financial statements

• Interim management statement Q1 2014 not filed in time

• Risks relating to the Company’s management

• Risks relating to the inability of the Company to repurchase
Ordinary Shares

Risks relating to the Group’s structure

• EI controls a significant shareholding of the Company and its
interests may conflict with the interests of other Shareholders

• The Controlling Shareholder has pledged its Ordinary Shares

• Changes in tax laws of their interpretation could affect the
Group’s financial condition or prospects and the cash flows
available to the Company

• Participation by the Company in a distribution of a Subsidiary’s
assets will generally be subject to prior claims of creditors

• The Group’s borrowing costs and access to capital markets
depend significantly on the Company’s credit ratings and market
perception of the Company’s and the Controlling Shareholder’s
financial resilience

• If the Company is characterized as a passive foreign investment
company for US federal income tax purpose, the holders of
Ordinary Shares may suffer adverse tax consequences

D.3 Key Risks specific to the Risks relating to an investment in Ordinary Shares and
Rights and the Ordinary participation in the Rights Offering—general
Shares • There is a risk that the Rights Offering may not be approved by

the Shareholders

• Non-performance by the Controlling Shareholder of the
Controlling Shareholder Undertaking may seriously affect the
results of the Rights Offering

• The share price of publicly traded companies can be highly
volatile, including for reason, related to differences between
expected and actual operating performance, corporate and
strategic actions taken by such companies or their competitors,
speculation and general market conditions and regulatory
changes

• Qualifying Shareholders and Qualifying Depositary Interest
Holders who do not subscribe for New Ordinary Shares or New
Depositary Interests in the Rights Offering will experience
dilution in their ownership of the Company

• The issue of Bondholders’ Shares, Escrow Shares and New
Ordinary Shares will dilute the holders of Existing Ordinary
Shares

• The issue of additional Ordinary Shares in connection with
future acquisitions, capital raisings, the Share Option Schemes or
otherwise may dilute all other shareholdings

• Even if an Eligible Person elects to sell his/her unexercised
Rights, the consideration he/she receives may not be sufficient to
compensate him/her fully for the dilution of his/her percentage
ownership of the Company’s share capital that may be caused as
a result of the Rights Offering
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• An active trading market in the Rights may not develop and
there may be volatility in the trading price of the Rights

• The Company’s ability to pay dividends in the future depends on,
among other things, the Group’s financial performance and is
therefore not guaranteed

• Restructuring Plan arrangements for limitations on Distributions

• Exchange rate risks and exchange control risks

• Legal investment considerations may restrict certain investments

• Anti-takeover provisions could negatively impact holders of
Ordinary Shares

• Holders of Ordinary Shares may not be able to exercise their
pre-emption rights

• Future substantial sales of Ordinary Shares, or the perception
that such sales might occur, could depress the market price of
the Ordinary Shares

Risks relating to the Depositary Interests

• DI holders may not have the rights that Dutch law confers on
holders of depositary receipts

• DI holders do not have the rights attaching to the underlying
Ordinary Shares and must rely on the Depositary or any
custodian to either exercise those rights for their benefit or
authorise them to exercise those rights for their own benefit

Risks relating to the listing and trading of the Ordinary Shares

• The market price of the Ordinary Shares may be subject to
fluctuation, which could result in substantial losses to investors

• There has been no prior public market in Israel for the Ordinary
Shares, and an active trading market in Israel may not develop

• Shareholders face additional investment risk related to the
Ordinary Shares Resulting from exchange rates

• The Rights Offering is denominated in EUR and Shareholders
may face an exchange rate risk

• The Ordinary Shares are and will be traded on different markets
and this may result in price variations

• The Ordinary Shares are and will be traded on different markets
and simultaneous trading on different markets may cause delay
in settlement

• If existing shareholders sell additional Ordinary Shares, the
market price of the Ordinary Shares could decline

• Trading in the Rights or the Ordinary Shares on the LSE May Be
Suspended

• The FCA may cancel the listing of the Rights or the Ordinary
Shares

• The Ordinary Shares have been placed on the Alert List by the
WSE
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• The Rights, the Bondholders’ Shares and the New Ordinary
Shares may not be eligible for trading or listing on the main
market of the WSE

• Trading in the Rights or the Ordinary Shares on the WSE may be
suspended

• The Polish Financial Supervision Commission or WSE may delist
the Rights or the Ordinary Shares the market

• Trading in the Ordinary Shares on the TASE may be suspended

• The Ordinary Shares may be excluded from trading on the TASE

SECTION E—THE RIGHTS OFFERING

E.1 Net proceeds and After deducting the estimated expenses related to the Rights
estimated expenses Offering, and the Placing of EUR 1 million, the Group expects to

receive approximately EUR 19.1 million in net proceeds from the
Rights Offering, and the Placing.

E.2 Reasons for the Rights Background and reasons for the Rights Offering
Offering, the Placing and The Company’s provisional suspension of payments has required it
use of proceeds to present the Restructuring Plan to the Bondholders. One of the

main features of the Restructuring Plan is the amendment of the
Trust Deeds. The amended Trust Deeds require, inter alia, to the
injection of at least EUR 20 million into the Company through
issuance of new Ordinary Shares. The Rights Offering has been
initiated to meet this requirement.

Background and reasons for the Placing

The issue of Ordinary Shares to the Bondholders is one of the
conditions of the Restructuring Plan.

Use of Proceeds

The net proceeds of the Rights Offering, the Placing and the
Additional Placing, expected to amount to approximately
EUR 22 million (assuming that all Additional Placing Shares are
issued), will be used by the Company for payment of expenses
related (amounting to approximately EUR 1 million) to the Rights
Offering, the Placing and any Additional Placing, and of unpaid
accrued interest under the Bonds (amounting to approximately
EUR 14.5 million).

E.3 Terms and Conditions of Rights Offering Price
the Rights Offering EUR 0.0675 per New Ordinary Share.

Price for the Bondholders’ Shares

The Bondholders’ Shares will be issued against payment of nominal
value (EUR 0.01).

Pre-emptive rights

A proposal for the exclusion of statutory pre-emptive rights
(wettelijke voorkeursrechten) of the Shareholders in respect of the
Rights Offering and the Placing will be put on the agenda of the
extraordinary General Meeting that will be convened as soon as
practicable after publication of this document.
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Record Date

The Record Date is immediately after the close of trading on the
London Stock Exchange and the Warsaw Stock Exchange at
6:00 p.m. CET on 25 November 2014.

Until the close of trading in the Ordinary Shares on the Record
Date, the Ordinary Shares will trade cum-Rights. As from 9:00 a.m.
CET on 1 December 2014, the Ordinary Shares will trade
ex-Rights.

Rights

20 Ordinary Shares held immediately after the close of trading on
the London Stock Exchange and the Warsaw Stock Exchange at
6:00 p.m. CET on the Record Date will entitle its holder to 19
(nineteen) Rights.

Subject to applicable securities laws and the terms set out in this
Prospectus, each existing Shareholder that is a Qualifying
Shareholder will be entitled, until the end of the Exercise Period, to
subscribe for 1 New Ordinary Share for every one Right held
against payment of the Rights Offering Price for each New
Ordinary Share. No fractional New Ordinary Shares will be issued.

Exercise Period

The Exercise Period is:

(i) In Poland: from 1 December 2014, 9:00 a.m. CET. Due to
involvement of intermediaries in Poland, Polish investors
should contact their brokers to be informed of the end of the
Exercise Period in Poland.

(ii) Outside of Poland and the Excluded Territories: from 9:00 a.m.
CET on 1 December 2014 up to noon CET on 18 December
2014.

If a Qualifying Shareholder has not exercised his Rights by the end
of the Exercise Period, they can no longer be exercised.

Payment and delivery

Payment for the Rights must be made to the Receiving Agent no
later than the Settlement Date. A holder of Rights must pay the
Rights Offering Price for the New Ordinary Shares subscribed for
in accordance with the instructions received from the financial
intermediary through which he holds the Rights. The financial
intermediary will pay the Rights Offering Price to the Receiving
Agent, who will in turn pay it to the Company. Financial
intermediaries may require payment to be provided to them prior
to the Settlement Date

Payment for the Bondholders’ Shares will be made through the
issuance of additional Ordinary Shares to the Controlling
Shareholder

Delivery of the New Ordinary Shares, the Bondholders’ Shares, the
Escrow Shares and the Additional Placing Shares will take place
through the automated system of CREST

Controlling Shareholder Undertaking

On or around the date hereof, EUL entered into the Controlling
Shareholder Undertaking, where EUL made various undertakings
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to the Company. EUL subject to various conditions precedent,
undertook, inter alia, to (i) acquire the Escrow Shares from the
holders of the Bonds (or their nominees) (the proceeds of which
will be used to pay up to the par value of the Bondholders’ Shares
and the Escrow Shares subscribed by the holders for the Bonds);
and (ii) to the extent that any Rights are not taken up, to subscribe
or procure that other persons subscribe for such number of
additional New Ordinary Shares to ensure that the aggregate
consideration received by the Company pursuant to the Rights
Offering, the consideration for the Bondholders’ Shares and the
Escrow Shares shall not be less than EUR 20 million. The
obligations of EUL under the Controlling Shareholder
Undertaking have been guaranteed by EI.

E.4 Interests material to the The arrangements in the Controlling Shareholder Undertaking
Rights Offering and the qualify as a ‘‘Related Party Transaction’’ under the Listing Rules.
Placing (including Accordingly, the arrangements under the Controlling Shareholder
conflicting interests) Undertaking will be subject to approval by the Independent

Shareholders. The Placing involves Bondholder’s Shares being
issued to Bondholders of the Company. As York Global Finance
Offshore BDH (Luxembourg) S.a.r.l. holds approximately 19.7 per
cent. as to outstanding shares of EI, the issue to York Global
Finance Offshore BDH (Luxembourg) S.a.r.l. of the Bondholders’
Shares constitutes a related party transaction under the Listing
Rules. Apart from this, there is no interest, including any
conflicting interest, that is material to the Rights Offering, the
Placing or the Additional Placing.

E.5 Person or entity offering to The Company will be issuing and offering the Rights, the New
sell the securities and Ordinary Shares, the Bondholders’ Shares, the Escrow Shares and
lock-up arrangements the Additional Placing Shares.

E.6 Dilution The Rights Offering, on the assumption that all Shareholders
exercise all their Rights, will result in up to 282,326,831 New
Ordinary Shares being issued and the number of Ordinary Shares
being increased from a total of 297,186,138 Ordinary Shares to a
total of 579,512,969 Ordinary Shares (disregarding the issue of the
Bondholders’ Shares, the Escrow Shares and any Additional
Placing Shares), representing an increase of 95 per cent..

The Placing (which will occur immediately following the Rights
Offering) will, (i) result in up to 90,336,596 Bondholders’ Shares
being issued, 15,710,712 Escrow Shares being issued and the
number of Ordinary Shares being increased from a total of
297,186,138 Ordinary Shares (as at the Record Date) to a total of
685,560,277 Ordinary Shares, representing an increase of 95 per
cent.; and (ii) reduce the proportional ownership and voting
interest in the Ordinary Shares of the Shareholders (as at the
Record Date) by between 40.71 per cent. and 43.35 per cent.
(depending upon the issuance of any Additional Placing Shares).

E.7 Estimated expenses Not applicable; no expenses have been/will be charged to investors
charged to the investors by by the Company in relation to the Rights Offering or the Placing.
the Company
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PART II—Risk Factors

Any investment in the Ordinary Shares (including in the New Ordinary Shares, Bondholders’ Shares,
Escrow Shares and Additional Placing Shares) is subject to a number of risks. Before making any
investment decision, prospective investors should consider carefully the factors and risks attaching to an
investment in the Ordinary Shares (including in the New Ordinary Shares, Bondholders’ Shares, Escrow
Shares and Additional Placing Shares), together with all other information contained in this document,
including, in particular, the risk factors described below. The information below does not purport to be
exhaustive. Additional risks and uncertainties not presently known to the Group, or that the Group
currently deems immaterial, may also have an adverse effect on its business. Investors should consider
carefully whether an investment in the Ordinary Shares (including in the New Ordinary Shares,
Bondholders’ Shares, Escrow Shares and Additional Placing Shares) is suitable for them in the light of the
information in this document and their personal circumstances.

Investors should note that the risks summarised in Part I (Summary) are the risks that the Company
believes to be the most essential to an assessment by a prospective investor of whether to consider an
investment in the Ordinary Shares (including in the New Ordinary Shares, Bondholders’ Shares, Escrow
Shares and Additional Placing Shares). However, as the risks which the Group faces relate to events and
depend on circumstances that may or may not occur in the future, the investor should consider not only the
information on the key risks summarised in Part I (Summary) but also, among other things, the risks and
uncertainties described below.

A potential investor who is in any doubt about the action they should take should consult a professional
adviser authorised under the AFS, the FSMA, applicable Polish law or other applicable regulation who
specialises in advising on the acquisition of shares and other securities.

Risks relating to the Restructuring Plan

Failure to pass the Restructuring Resolutions and the Related Party Resolutions will result in the Restructuring Plan
not being implemented and this will lead to the insolvency of the Company.

The Rights Offering is conditional on the extraordinary General Meeting passing all of the Restructuring
Resolutions and all of the Related Party Resolutions and upon EUL’s support of the Rights Offering in
terms of the obligations to partially underwrite the Rights Offering. If the Restructuring Resolutions and
the Related Party Resolutions are not approved, the Rights Offering will not occur and the Company will
fail to comply with the requirements set out in the Restructuring Plan to raise at least EUR 20 million by
way of a capital injection before 30 November 2014. If the Restructuring Resolutions and the Related Party
Resolutions are not approved by 30 November 2014, the Company’s creditors will be entitled to apply to
the Dutch courts, at any time after 30 November 2014, for rescission of the Restructuring Plan. A court
hearing is likely to take place within 4-6 weeks following the application by creditors. The court would
usually be expected to reach a determination within 2-4 weeks following the hearing. If an order to rescind
the Restructuring Plan is granted which is the most likely outcome in these circumstances, the court will
simultaneously declare the Company bankrupt. No second restructuring plan may be proposed. After
recission of the existing Restructuring Plan and opening the bankruptcy proceedings the Company will
have to be liquidated. An application to rescind the Restructuring Plan and to declare the Company
bankrupt is likely to be decided with a period of a few weeks following the creditors having made their
application to the Dutch court.

Provisional suspension of payments terminated however failure of the Restructuring Plan to be performed may lead
to direct insolvency of the Company

The Company has been incorporated under the laws of the Netherlands which means that the applicable
jurisdiction for all matters of corporate law will be governed by Dutch law and that all matters relating to
its insolvency will be governed by the Dutch Bankruptcy Code (Faillissementswet).

On 18 November 2013, the Company applied for suspension of payments proceedings (surseance van
betaling) under Dutch law and simultaneously filed the draft Restructuring plan (ontwerpakkoord) with the
district court of Amsterdam, the Netherlands (Rechtbank Amsterdam). On 26 June 2014, the Restructuring
Plan was approved by the Plan Creditors after which, on 9 July 2014, the Amsterdam District Court
confirmed (homologeren) the Restructuring Plan. Therewith, the provisional suspension of payments was
terminated. At the date of this document the term for appeal against the aforementioned court
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confirmation has expired, as a result of which the court confirmation has become final and definitive (in
kracht van gewijsde).

The Restructuring Plan purports to enable the Company to continue its business operations in the
forthcoming future by inter alia the extension of the maturity of certain debt.

If the Restructuring Resolutions and the Related Party Resolutions are not approved by 30 November
2014, the Restructuring Plan will not have been satisfied and the Company may be declared bankrupt and
enter into liquidation proceedings. It is uncertain whether the proceeds from the liquidation of the
Company’s assets will be sufficient to redeem outstanding debt. Therefore, in a liquidation scenario, it is
most likely that the holders of Ordinary Shares will lose their entire investment.

Financing risks

The Group will borrow to fund its future growth and expects to have a relatively high level of gearing

The Group intends to use debt financing for its developments, acquisitions, the debt refinancing and early
repayment of the Bonds (if and to the extent the Bonds will be early repaid) and expects to have high levels
of gearing. It is not certain that borrowing facilities will be able to be secured at levels or on terms
acceptable to the Company, or on a non-recourse basis. Any amounts that are secured under a bank facility
are likely to rank ahead of rights of holders of Bonds and the rights of holders of Bonds rank ahead of
rights of holders of Ordinary Shares. Holders of Ordinary Shares may not recover their initial investment.
Should any fall in the underlying asset value or revenues result in the Company or another member of the
Group breaching financial covenants given to any lender, the Company or that member of the Group may
be required to repay such borrowings in whole or in part (on full recourse loans), together with any related
costs, or sell the relevant development on unfavourable terms to fund such repayment. Additionally, where
an unanticipated and significant increase in construction costs occurs, the Group may be required to inject
further equity capital so as to ensure the completion of the project in terms of cost overrun guarantees
which are generally given under non-recourse loans.

The Group may be unable to secure finance or refinancing existing debt arrangements

Similar to other businesses in the property investment and development sector, the Group’s business
continues to employ a certain level of gearing with the aim of maximising returns. The Group requires
substantial up-front expenditures for land acquisition, development and construction costs as well as
certain investments in research and development. In addition, following construction capital expenditures
are necessary to maintain the centers in good condition. Accordingly, the Group requires substantial
amounts of cash and construction financing from banks and other capital resources (such as institutional
investors and/or the public) for its operations. In addition, construction loan agreements generally permit
the drawdown of the loan funds against the achievement of predetermined construction and space leasing
milestones. If the Group fails to achieve these milestones, the availability of the loan funds may be delayed,
thereby causing a further delay in the construction schedule. In addition, a change in credit ratings of notes
issued by the Company or any other member of the Group, could adversely affect the Group’s financing
costs and its ability to raise funds in the future. The Company’s debt securities experienced credit rating
downgrades in 2012 and 2013 and following the announcement of the suspension of payment proceedings.

It is not certain that borrowing facilities will be able to be secured at levels or on terms acceptable to the
Group, or on a timely or non-recourse basis. The ability of the Group and its joint ventures to raise funds
to roll-over or refinance its existing debt arrangements, on similar terms to the Group’s existing debt
arrangements, or at all (particularly in the current market and in light of recent economic conditions), will
depend on a number of factors, including general economic, political, debt and equity capital market
conditions, funding availability and, importantly, the appetite of the financial institutions to lend to the
property sector. If the Group were to face a liquidity crisis in the future, whether for macroeconomic
reasons or for reasons specific to the Group, it could significantly increase the Group’s cost of funding or
lead to difficulties for the Group in refinancing debts.

If refinancing will not be possible or if additional financing will not be available, the Group may not be able
to complete the relevant developments on schedule or at all, invest in or develop properties, the Group
might have to sell its assets, or may default on its debt obligations. Sales in such circumstances may not
deliver the level of proceeds that the Group may otherwise expect. In addition, if the Group is unable to
renegotiate or refinance existing debt arrangements, there is a material risk that the Group would face
insolvency or be placed into administration by the relevant lenders.
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Events of default under the Group’s debt arrangements may result in cross-defaults being triggered under other debt
arrangements that the Group has in place

If an event of default were to subsist under one or more of the Group’s debt arrangements, that event of
default may, in accordance with the cross-default provisions, constitute an event of default under the
Group’s other debt arrangements.

Upon an event of default, (whether due to cross-default or otherwise), the relevant lenders would have the
right, subject to the terms of the relevant facility arrangements to, amongst other things, declare the
borrower’s outstanding debts under the relevant facilities to be due and payable and/or cancel their
respective commitments under the facilities, enforce their security, take control of certain assets or make a
demand on any guarantees given in respect of the relevant facility.

In respect of the Notes, the trustees representing holders of Notes (or a resolution of the holders of Notes)
may be able to claim, under circumstances where the Company does not fulfil its obligations under the
Notes (including but not limited to payment obligations) an immediate settlement, and declare all or any
part of the unsettled balance of the Notes immediately due and payable.

In respect of the Polish Bonds, each holder of the Polish Bonds has the right to ask for an early redemption
of the Polish Bonds on the occurrence of an event of default by the Company (including but not limited to
payment obligations).

Current defaults under the Group’s debt arrangement are mentioned in the risk factor ‘‘the Group’s
failure to maintain certain financial ratios and adherence to terms of its credit facilities could result in the
imposition of restrictive covenants and could trigger the immediate repayment of certain credit facilities’’
below.

According to the provisions of the Restructuring Plan, the right to demand payment or enforce claims
under the Polish Bonds is suspended between the day when the Restructuring Plan becomes effective and
binding on all creditors and the date when the Polish Bonds are amended pursuant to the Restructuring
Plan, i.e. when it is fully implemented.

A default and/or acceleration of repayment of debt under the debt arrangements may affect the ability of
the Group to obtain alternative financing in the longer term, either on a timely basis or on terms
favourable to the Group, and the Group’s ability to pursue its strategic business plans. This may have an
adverse effect on the Group’s business, results of operations, financial condition and/or prospects.

Whilst the use of borrowings is intended to enhance the returns on the Group’s invested capital when the
value of the Group’s underlying assets is rising, it may have the opposite effect where the value of
underlying assets is falling. Any fall in the value of any of the Group’s properties may significantly reduce
the value of the Group’s equity investment in the member of the Group which holds such property,
meaning that the Group may not make a profit, may incur a loss on the sale or revaluation of any such
property and/or increase the likelihood of a member of the Group breaching certain financial covenants in
its existing debt arrangements resulting in an event of default under such arrangements.

The occurrence of one or more of these factors may have a material adverse effect on the Group’s
business, financial condition and/or results of operations.

The Group’s leverage could adversely affect its ability to operate its business

The Group has significant debt service obligations, including bank debt, the publicly traded Notes in Israel
and the Polish Bonds, all of which require cash payments of principal and interest, in the short and
medium term. In addition, the Group may incur additional debt from time to time to finance acquisitions
or capital expenditures or for other purposes.

The Group’s lenders require it to maintain and comply with certain financial and operational covenants
including compliance with certain debt to equity ratios, restrictions on interest rates and maintenance of
cash balances for current operations. The Group’s ability to comply with these covenants may be affected
by events beyond the Group’s control. Any breach of the financial ratios or operational covenants by the
Group could result in the imposition of restrictions on the actions the Group may take, or may constitute
an event of default, and if such breach were continuing and not cured or waived in a timely manner, the
Group may be required to immediately repay (in full or in part) such credit facilities or borrowings,
including all accrued interest and any pre-payment premiums. In addition, a default under one of the
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Group’s existing or future credit facilities, may trigger a cross default in some of the Group’s other credit
facilities or borrowings or under the Bonds.

As a result of the Group’s indebtedness, the Group:

• could be more vulnerable to general adverse economic and industry conditions;

• may find it more difficult to obtain additional financing to fund future working capital, capital
expenditures and other general corporate requirements;

• will be required to dedicate a substantial portion of its cash flow from operations to the payment of
principal and interest on its debt, reducing the available cash flow to fund other projects;

• may have limited flexibility in planning for, or reacting to, changes in the business and in the industry;

• may have a competitive disadvantage relative to other companies in the same business segments with
less debt; and

• if insolvent, upon a liquidator’s distribution to holders of equity or debt securities, the owners of such
securities may receive less than their initial investment or nothing at all, given that the secured bank debt
will take priority.

The Group cannot guarantee that it will be able to generate enough cash flow from operations or that it
will be able to obtain sufficient capital to service the Group’s debt or fund the Group’s planned capital
expenditures. In addition, the Group may need to refinance some or all of its indebtedness on or before
maturity. The Group cannot guarantee that it will be able to refinance its indebtedness on commercially
reasonable terms or at all. The Group has the ability under its debt instruments to incur substantial
additional indebtedness and any additional indebtedness it incurs could exacerbate the risks described
above.

The Group’s financial instruments (mainly its loans and debentures) and its derivative financial instruments are
subject to fluctuation in interest rates, currency exchange rates, changes in the Israeli consumer price index and/or
changes in fair value, which may have a negative impact on its earnings, balance sheet and cash flows

The Group is impacted by currency exchange rates and fluctuations. The Group has a large exposure to
exchange rates and has limited hedging protection. The Group is likely to face risks from fluctuations in
the value of the functional currencies of its Subsidiaries against its functional currency. In addition, the
Group is exposed to currency exchange rate fluctuations with respect to certain of its publicly traded
debentures, to the extent that such exchange rate fluctuations are unhedged or insufficiently hedged.
Although the Group’s exposure to USD exchange rate fluctuations has decreased following the sale of its
investment properties in the USA, the Group still has a number of facilities, contract arrangements and
cash balances denominated in USD. To the extent that the Group at any time is unhedged or insufficiently
hedged against currency exchange rates, the Group’s earnings, cash flows and balance sheet position may
be negatively impacted.

Furthermore, floating interest rates on debt facilities expose the Group to increases in market interest
rates and subsequent increases in interest costs. Internationally the interest rates set by central banks have
been at historic lows, but to the extent that the Group at any time is unhedged or insufficiently hedged
against future interest rate fluctuations, the Group’s earnings and cash flows may be negatively impacted.
In addition, certain debt agreements may include, under certain circumstances, default interest, which may
be higher than the original interest rate set out in the debt agreement. If a lender successfully asserts its
right to invoke a default or increased interest clause, this will increase the Group’s effective interest costs
in respect of facilities with that lender.

The principal and interest of certain of the Group’s debt instruments (including, in particular, its Israeli
publicly traded Notes) is determined by reference to the Israeli consumer price index (the ‘‘Israeli CPI’’),
which represents the basis level and entails significant risks not associated with similar investments in a
conventional fixed or floating rate debt security. The historical value of the Israeli CPI is not indicative of
future Israeli CPI performance and its value is affected by, and sometimes depends on, a number of inter
related factors, including direct government intervention and economic, financial, regulatory, and political
events, over which the Group has no control. An increase in the Israeli CPI may result in additional
financing expenses and may have an adversely negative impact on the Group’s cash flows and profitability.
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The Group is subject to interest rate risk

Changes in interest rates could adversely affect the results of the Group’s operations by increasing
financing costs. Any increase in interest rates would increase debt service costs (on the floating element of
the Group’s debt) and would adversely affect the Group’s cash flow. Conversely, whilst a reduction in
interest rates would have a positive cash flow effect (due to a reduction in interest payable on the floating
element of the Group’s debt), it would reduce the Group’s net asset value (to the extent the reduction in
interest rates is reflected in long-term yield curves) as well as the market value of any hedging contracts
entered into by the Group. Accordingly, changes in interest rates could therefore have a material adverse
effect on the Group’s business, results of operations, financial condition and/or prospects.

In addition, the Group may not be able to continue borrowing on similar terms to its debt financing
arrangements. If interest rates on new debt financing arrangements entered into are higher than the rates
applicable to existing arrangements, then the Group’s profitability may be affected.

The Group is subject to counterparty credit risk

The Group is potentially exposed to counterparty credit risk on cash deposits, marketable securities and in
respect of certain financial derivatives being used to hedge interest rates risk by Subsidiaries. There is a
risk of a loss being sustained by the Group as a result of payment default by the counterparty with whom
the Group has deposited cash or entered into hedging transactions. Any such payment defaults by
counterparties may have a material adverse effect the Group’s business, financial condition and/or results
of operations. Currently, the Group does not hedge against interest rate fluctuations unless obliged to do
so by the lending banks if interest rates exceed certain levels.

The Group is exposed to changes in foreign currency exchange rates

The Group is exposed to risks deriving from changes in foreign currency exchange rates as some of its
purchases of construction materials and services are conducted in local currencies, or are affected by them.
Its rental revenues may also be denominated in local currencies.

The Group seeks to minimise these risks by ensuring that its principal liabilities (financing and
construction) and its principal sources of revenue (sale proceeds and rentals) are all denominated in the
same currency (namely the euro), or are linked to the rate of exchange of the local currency and the euro.
In order to limit the foreign currency exchange risk in connection with the Notes, the Company has hedged
in previous years, the future payments to correlate with the Euro under certain swap arrangements and
forward transactions in respect of the Notes previously issued, and may enter into similar hedging
arrangements (as necessary) in respect of each of the series of Notes, subject to market conditions. If the
Group is not successful in fully hedging its foreign exchange rate exposure, changes in currency exchange
rates relative to the euro may adversely affect the Group’s profits and cash flows. A devaluation of the
local currencies in relation to the euro, or vice versa, may adversely affect the Group’s profitability.

Risks relating to the real estate projects

The Group develops real estate and is subject to construction and development risks

As part of its business, the Group develops real estate, which subjects it to the general risks associated with
construction and development projects. The Group’s development and construction activities may involve
the following risks:

• the Group may be unable to proceed with a development because it cannot obtain financing on
favourable terms;

• the Group may incur construction costs for a development that exceeds its original estimates due to
increased material, construction input index, labour or other costs, which could make completion of the
development uneconomical because it may not be able to increase rents or the sale price to offset the
increase in such costs;

• the Group may be unable to obtain, or face delays in obtaining required land-use, building, occupancy,
environmental and other governmental permits and authorisations, which could result in increased costs
deriving from delays in construction and operation and could result in the Group abandoning its
activities entirely with respect to a development;

• the Group may be unable to complete the construction, leasing or sale of a development on schedule,
which could result in increased debt servicing, construction or renovation costs and which could allow
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competitors to enter into lease agreements with tenants that the Group was targeting or open a shopping
and entertainment center or other development ahead of the Group, which may have a negative effect
on the ability of the Group to sell the completed development;

• the Group may lease developed shopping and entertainment centers or other developments at below
expected rental rates or sell at a price which is below what was expected;

• occupancy rates and rents at newly completed or renovated shopping and entertainment centers or other
developments may fluctuate depending on a number of factors, including market and economic
conditions, and may result in the Group’s disposal of the shopping and entertainment center or other
development not being profitable;

• the Group may experience difficulties in finding suitable sites for development in an increasingly
competitive market, either at all or at viable prices;

• the Group may take on additional development and construction risks outside its traditional area of
expertise in developing shopping and entertainment centers when it develops hotels, residential
apartments or offices as part of integrated large scale business and leisure projects, such as mixed use or
residential projects, the Casa Radio development in Bucharest, Romania or large projects in India;

• the Group may encounter unforeseen construction delays due to factors beyond its control, such as
delays caused by previously unknown soil contamination or the discovery of archaeological findings,
which may have a significant impact on development budgets and schedules, and which may in turn have
a detrimental effect on the viability or marketability of the development.

• arbitrary changes in enabling legislation, such as zoning and environmental laws, after site acquisition
may cause serious delays or frustrate the development entirely; and

• some occupational tenants may enjoy enhanced occupational rights which may require the Group to
make additional ex gratia payments to them in order to obtain vacant possession before the contractual
expiry of such occupational tenants’ lease terms.

The occurrence of one or more of these factors may have a material adverse effect on the Group’s
business, financial condition and/or results of operations.

The Group may be subject to increases in operating and other expenses

The Group’s operating and other expenses could increase without a corresponding increase in turnover.
Factors which could increase operating and other expenses include:

• increases in the rate of inflation and currency fluctuation;

• increases in real estate, commercial, corporate and turnover taxes and other statutory charges;

• changes in laws, regulations or government policies (including those relating to health, safety and
environmental compliance) that increase the costs of compliance with such laws, regulations or policies;

• increases in insurance premiums;

• unforeseen increases in the costs of developing and selling shopping and entertainment centers and
other developments;

• defects and findings affecting the developments that need to be rectified such as soil contamination and
archaeological findings;

• failure to perform by subcontractors or increases in operating costs;

• a shortage of suitably qualified and experienced building contractors in the local market, resulting in
higher construction costs which may not be offset by rentals in a weaker retail market;

• disputes with building contractors or other third parties; and

• increase in labour expenses.

Such increases may have a material adverse effect on the Group’s business, financial position, its results of
operations and its ability to make distributions to its Shareholders.

Certain projects have limited development and exploitation rights

In 2006, the Group added the Casa Radio project in Romania to its portfolio. The nature of the
development and exploitation rights granted to the joint venture company in relation to the Casa Radio
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site in Bucharest are for a period of only 49 years, and in the event that this term is not extended, the rights
in relation to the site would revert to the Government of Romania. Furthermore, these rights are subject to
termination under certain circumstances by the Romanian government, and any termination prior to the
expiration of such rights may have a material adverse effect on the Group.

The building permit obtained by the Group for the development of Helios Plaza will expire by the end of
2014 and there is no assurance for prolongation. In respect of the Arena Plaza Extension, the building
permit has expired and a renewal will need to be applied for.

Any expiry or termination of these rights may have a material adverse effect on the Group’s business,
financial condition and/or results of operations.

The homebuilding industry continues to be cyclical and affected by changes in general economic, real estate or other
business conditions that could adversely affect the Group’s business or financial results

The homebuilding industry has been cyclical historically and continues to be significantly affected by
changes in industry conditions, as well as in general and local economic conditions, such as:

• employment levels;

• availability of financing for homebuyers;

• interest rates;

• consumer confidence;

• levels of new and existing homes for sale;

• demographic trends; and

• housing demand.

These may occur on a global scale or may affect some of the regions or markets in which the Group
operates more than others. When adverse conditions affect any of the Group’s larger markets, they may
have a proportionately greater impact on the Group than on some other homebuilding groups. Where the
Group has significant inventory, this will more adversely affect the Group’s financial results than in its
other markets. An oversupply of alternatives to new homes, including foreclosed homes, homes held for
sale by investors and speculators, other existing homes and rental properties, can also reduce the Group’s
ability to sell new homes and depress new home prices and reduce its margins on the sales of new homes.

As a result of the foregoing matters, potential customers may be less able or willing to buy the Group’s
homes, or the Group may need longer or incur more costs to build them. Because of current market
conditions, the Group may not be able to recapture any increased costs by raising prices and its ability to
do so may also be limited by market conditions or because it fixes its prices in advance of delivery by
signing home sales contracts. The Group may be unable to change the mix of its home offerings or the
affordability of its homes to maintain its margins or satisfactorily address changing market conditions in
other ways. In addition, cancellations of home sales contracts in backlog may increase as homebuyers
cancel or do not honour their contracts. The occurrence of one or more of these factors may have a
material adverse effect on the Group’s business, financial condition and/or results of operations.

If home buyers or such home buyers’ buyers are not able to obtain suitable financing, the Group’s results of
operations may be adversely affected

The Group’s results of operations will depend on the ability of potential home buyers to obtain mortgages
for the purchase of the Group’s homes. Uncertainties in the mortgage markets and their impact on the
overall mortgage market, including the tightening of credit standards, could adversely affect the ability of
the Group’s customers to obtain financing for a home purchase, thus preventing potential home buyers
from purchasing the Group’s homes. Moreover, increases in the cost of home mortgage financing could
prevent potential home buyers from purchasing the Group’s homes. In addition, where potential home
buyers must sell their existing homes in order to buy a home from the Group, increases in mortgage costs
and/or lack of availability of mortgages or alternative financing could prevent the buyers of those potential
home buyers’ existing homes from obtaining the mortgages they need to complete the purchase, which
could result in those potential customers’ inability to buy a home from the Group. If home buyers,
potential buyers or buyers of home buyers’ current homes cannot obtain suitable financing, this may have a
material adverse effect on the Group’s business, financial condition and/or results of operations.
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The Group may have excess land inventory if it is not successful in completing housing projects and selling homes
profitably

Inventory risks are substantial for the Group’s homebuilding business. The risks inherent in controlling or
purchasing and developing land increase as consumer demand for housing decreases. Thus, the Group may
have acquired options on or bought and developed land at a cost that it will not be able to recover fully or
on which it cannot build and sell homes profitably. The Group’s deposits for building lots controlled under
option or similar contracts may be put at risk. The value of undeveloped land, building lots and housing
inventories can also fluctuate significantly as a result of changing market conditions. In addition, inventory
carrying costs can be significant and can result in reduced margins or losses in a poorly performing project
or market. In weak market conditions, the Group may have to sell homes and land for lower margins or at
a loss and it may record significant inventory impairment charges.

The Group’s goals for the supply for ownership and control of land and building lots are based on
management’s expectations for future volume growth. In light of any weaker market conditions, the Group
may have to significantly slow its purchases of land and lots and make substantial land and lot sales as part
of its strategy to reduce its inventory to better match its reduced rate of production. Because future market
conditions are uncertain, the Group may not be successful in managing its future inventory risks. The
occurrence of one or more of these factors may have a material adverse effect on the Group’s business,
financial condition and/or results of operations.

The Group may be affected by shortages in raw materials and employees

The building industry may, from time to time, experience fluctuating prices and shortages in the supply of
raw materials as well as shortages of labour and other materials. The inability to obtain sufficient amounts
of raw materials and to retain efficient employees on terms acceptable to the Group may result in delay in
the construction of the project and increase the budget of the project and, consequently, may have a
material adverse effect on the Group’s business, financial condition and/or results of operations.

There is no assurance that the Group will successfully implement its ‘‘construct and dispose’’ strategy and in such
event its results may be materially adversely affected

The Group’s strategy is to dispose of a project upon completion or, if there are no willing purchasers at the
value that the Group attributes to a project, to retain and operate it upon completion, until economic
conditions and other factors mean that a profitable sale can be made. The decision to sell properties is
based on various factors, including market conditions and exit yield rates, and the Group cannot predict
when such sales will actually occur. There can be no assurance that the Group will be able to complete
dispositions on a timely basis, on commercially reasonable terms or at all. Accordingly, the Group’s results
of operations and cash flows may be materially adversely affected.

The Group’s shopping and entertainment center business is seasonal in nature

The shopping and entertainment center business is, to some extent, seasonal in nature. Tenants typically
achieve their highest levels of sales during the fourth quarter due to the holiday season, which generally
results in a higher percentage rent income for the Group in the fourth quarter. Additionally, shopping and
entertainment centers earn most of their ‘‘temporary’’ rents (rents from short-term tenants) during the
same holiday period. As a result, occupancy levels and revenue production are generally the highest in the
fourth quarter of each year. Results of operations realised in any one quarter may not be indicative of the
results likely to be experienced over the course of the Group’s fiscal year.

The Group’s claims to the titles to properties may be subject to challenge in certain cases, and permits in relation to
such properties may have been obtained in breach of applicable laws

It may be difficult or, in certain cases, impossible for the Group to establish with certainty that the title to a
property has been vested in a relevant Group company due to the fact that real estate laws in Poland and
other jurisdictions in which the Group operates are complicated and often ambiguous and/or contradictory
and the relevant registries may not be reliable. For example, under the laws of Poland, transactions
involving real estate may be challenged on many grounds, including where the seller or assignor to a given
property did not have the right to dispose of such property, for a breach of the corporate approval
requirements by a counterparty or a failure to register the transfer of a title in an official register, when
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required. Also, even if a title to real property is registered, it may still be contested. Therefore, there can
be no assurance that the Group’s claim to a title would be upheld if challenged. Further, it is possible that
permits, authorisations, re-zoning approvals or other similar decisions may have been obtained in breach
of applicable laws or regulations. Such matters would be susceptible to subsequent challenge. Similar issues
may arise in the context of compliance with privatisation procedures and auctions related to the acquisition
of land leases and development rights. It may be difficult, or impossible, to monitor, assess or verify these
concerns. If any of these permits, authorisations, re-zoning approvals or other similar requirements were to
be challenged, this may have a material adverse effect on the Group’s business, financial condition, results
of operations and the price of the Rights or the Ordinary Shares.

Geographical risks

The Group is subject to various risks related to its operations in CEE and Asia, including economic and political
instability, political and criminal corruption and the lack of experience and unpredictability of the civil justice
system

Many of the CEE countries in which the Group operates or intends to operate are countries that until the
last two decades were allied with the former Soviet Union under a communist economic system, and they
are still subject to various risks, which may include instability or changes in national or local government
authorities, land expropriation, changes in taxation legislation or regulation, changes to business practices
or customs, changes to laws and regulations relating to currency repatriation and limitations on the level of
foreign investment or development. These risks are very difficult to quantify or predict; however, if they
were to materialise, may have a material adverse effect on the Group. Although many governments of
CEE countries have liberalised policies on international trade, foreign ownership and development,
investment, and currency repatriation to increase both international trade and investment, such policies
might change unexpectedly. The Group will be affected by the rules and regulations regarding foreign
ownership of real and personal property. Such rules may change quickly and dramatically and thus may
have an adverse impact on ownership and may result in a loss of the Group’s property or assets without
legal recourse. Domestic and international laws and regulations, whether existing today or in the future,
could adversely affect the Group’s ability to market and sell the shopping and entertainment centers
developed by it and could impair its profitability.

With respect to the Group’s operations in Romania, any foreign company or litigant may encounter
difficulties in prevailing in any dispute with, or enforcing any judgment against, the Romanian government
or any of officers or directors under the Romanian legal system. The joint venture in relation to the Casa
Radio site in Bucharest is governed by the public-private partnership laws of Romania pursuant to which
no projects have yet been implemented in Romania. There is a risk that the legal structure of this
partnership may be challenged in the future and that the development and exploitation rights to be granted
by the Romanian government to the joint venture company are more restrictive than currently anticipated,
leading to the Group being unable to obtain the development profits it has predicted for the project.
Furthermore, third parties could challenge the Romanian government’s decision, following the failure of
the original partners to fulfil their obligations under the 2003 contract award, neither to put the contract
out to tender nor to carry out a new site valuation. A successful challenge on either count could result in
the Group having to enter a new tender process, with associated costs and uncertainties.

Furthermore, some countries, like Serbia, may regulate or require governmental approval for the
repatriation of investment income, capital or the proceeds of sales of securities by foreign investors. In
addition, if there is a deterioration in a country’s balance of payments or for other reasons, a country may
impose temporary restrictions on foreign capital remittances abroad. Any such restrictions may adversely
affect the Group’s ability to repatriate investment loans or to remit dividends. Many emerging countries
have experienced substantial, and in some periods extremely high, rates of inflation for many years.
Inflation and rapid fluctuations in inflation rates have had and may continue to have negative effects on
the economies and securities markets of certain emerging countries.

The occurrence of one or more of these factors may have a material adverse effect on the Group’s
business, financial condition and/or results of operations.
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Expropriation of land (general)

While the Group makes every effort to conduct thorough and reliable due diligence investigations, in some
countries where former communist regimes carried out extensive land expropriations in the past, the
Group may be faced with restitution claims by former land owners in respect of project sites acquired by it.
If upheld, these claims would jeopardise the integrity of its title to the land and its ability to develop the
land, which may have a material adverse effect on the Group’s business, financial condition and/or results
of operations. The Group is, as of the date of this document, not aware that any claims have materialized.

Historical monuments and protected buildings developing a site, the Group may be faced with archaeological
findings on historic sites.

During the development phase of a project, the Group may be faced with archaeological findings or be
faced with building restrictions on historic sites. Such findings and restrictions will in most cases lead to a
substantial delay in the development of a project and may have a material adverse effect on the costs
involved with such project.

The Group may not replicate its success in other markets

Whilst the Directors believe that the skills and experiences acquired through sourcing sites, and developing
and selling shopping and entertainment centers in emerging markets in CEE, can be applied successfully to
projects in India and other countries, this cannot be guaranteed. The differences between emerging
markets in CEE and emerging markets in India and other countries in Asia or in the United States, such as
differing legal structures, requirements and business cultures and restrictions on foreign ownership and
control of real estate projects, may mean that the success of the Group in developing and selling shopping
and entertainment centers in CEE may not be replicated in India and Asia.

There are certain limitations in India’s property title registration system and other associated risks in relation to
real property, which may expose the Group to third party claims in connection with the purchase of land in India by
the Group

Under Indian law, the registration of ownership in land with the land registration offices does not
automatically guarantee the absence of third party rights to such land. In contrast to other countries, India
does not have a central title registry for real property. Title registries are maintained at the state and
district level and, since the process of storing such records digitally has only recently started, may not be
available online for inspection. In addition, because it is common practice in some parts of India
(especially in villages) for transfers of title upon deaths of family members and in certain other
circumstances to be made only by notation in local revenue records, changes in the ownership of land may
not be registered with the relevant land registry in a timely manner or at all. Title registries and local
revenue records may not be updated or complete. As such, legal defects and irregularities may exist in the
title to the properties on which the Group’s existing facilities and/or future facilities are or may be located.
While the Group goes to considerable lengths to ensure integrity of title in the real estate properties
acquired by it, the system of recording ownership and rights in and to immovable property is not
conclusive. The Group’s rights in respect of such properties may be threatened by improperly executed,
unregistered or insufficiently stamped conveyance instruments, unregistered encumbrances in favour of
third parties, rights of adverse possessors, ownership claims of family members of prior owners, or other
defects of which the Group may not be aware. These defects may arise after land is acquired by the Group,
and are not necessarily revealed by due diligence, due to various factors, including incomplete land
records, transactions without registered documents, the decentralised nature of land registries and local
revenue records, property-related litigation in India and family disputes in previous sellers’ families. Any
defects or irregularities of title may result in litigation and/or the loss of development rights over the
affected property. With respect to projects on leasehold land, revocation/expiry of the lease and any defect
or irregularity in the lessor’s title may result in loss of the Group’s rights over affected property. Any such
loss could have a material adverse effect on the Group’s business, results of operations and cash flows.
Currently, there is litigation in respect of certain of the Group’s properties in India. Reference is made to
Part IX (Additional Information) nr. 15 (Litigation). Other than the court cases mentioned there, the
Company is not aware of any other claims in respect of land in India.
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Hostilities in India and other countries in Asia may have a material adverse effect on the Group’s financial
conditions and results of operations

India has from time to time experienced instances of hostilities with neighbouring countries, including
Pakistan and China. Military activity or terrorist attacks in the future could influence the Indian economy
by disrupting communications and making travel more difficult and such political tensions could create a
greater perception that companies operating in India are usually involved in higher degrees of risk. Events
of this nature in the future, as well as social and civil unrest within other countries in Asia, could influence
the Indian economy and may have a material adverse effect on the Group’s business, financial condition
and/or results of operations. In addition, India has from time to time experienced social and civil unrest
due to religious strife.

Changes in the economic policies of the Indian government or political instability may have a material adverse effect
on the Group’s business

Since 1991, successive Indian governments have pursued policies of economic liberalisation, including
significantly relaxing restrictions on the private sector and significantly reducing the roles of the state
governments in the Indian economy as producers, consumers and regulators. The Indian government has
announced policies and taken initiatives that support the continued economic liberalisation pursued by
previous governments. However, this trend of liberalisation may not continue in the future. The rate of
economic liberalisation could change, and specific laws and policies generally affecting the foreign
investment, currency exchange, repatriation of profits and other matters affecting the Group’s investments,
as well as specifically affecting the sectors of commercial activity in which the Group operates, could also
change. A significant shift in India’s economic liberalisation and deregulation policies could materially
adversely affect business and economic conditions in India generally, as well as the Group’s business
operations in particular. In addition to potential economic instability, the Indian economy and business
practices are relatively unsophisticated and lacking in experience, and there have been some instances of
political and criminal corruption. Furthermore, India continues to suffer from high unemployment, low
wages and low literacy rates. These risks are very difficult to quantify or predict; however, if they were to
materialise they may have a material adverse effect on the Group’s business, financial condition and/or
results of operations.

Indian governments are democratically elected, but are invariably comprised of a coalition of several
political parties. The withdrawal of one or more of these parties from the coalition could cause the
government to fall, resulting in political instability or stagnation pending new elections or the formation of
a new coalition. Such events could delay or even halt the progress and development of the Indian economy
and its receptiveness to foreign investment, and could thus have a material adverse effect on the Group’s
business, financial condition and/or results of operations.

The Group’s Indian operations are relatively new and the Group may not be able to apply its existing skills and
experience in the region

While the Company believes that the Group’s skills and experiences in sourcing sites in the emerging
markets in CEE for potential shopping and entertainment sites and thereafter developing and selling such
sites can be applied successfully to projects in India, this cannot be guaranteed. The differences between
emerging markets in CEE and emerging markets in India, such as differing mentalities, social and business
cultures, legal structures and systems, integrity of the courts, and restrictions on foreign ownership of real
estate, may mean that the Group’s success in developing and selling shopping and entertainment centers in
CEE may not be replicated in India which may have a material adverse effect on the Group’s business,
financial condition and/or results of operations.

Limitations by the Indian government to invest in India may adversely affect the Group’s business and results of
operations

Under the Indian government’s policy on Foreign Direct Investment (‘‘FDI Policy’’), an acquisition or
investment by the Group, in an Indian sector or activity in particular in the shopping and entertainment
centers business, which does not comply with certain limitations, is subject to a governmental approval.
With respect to the real estate sector, these limitations include, among other things, a minimum investment
and minimum size of build-up land. In addition, under the FDI Policy it is not permitted for foreign
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investors to acquire agricultural land for real estate development purposes. There is no assurance that the
Group will comply with the limitations prescribed in the FDI Policy in order to not be required to receive
governmental approvals. Failure to comply with the requirements of the FDI Policy will require the Group
to receive governmental approvals which it may not be able to obtain or which may include limitations or
conditions that will make the investment unviable or impossible, and non-compliance with investment
restrictions may result in the imposition of penalties. This may have a material adverse effect on the
Group’s business, financial condition and/or results of operations.

Restrictions on the repatriation of capital in India may adversely affect the Group’s cash flows and results of
operations

Pursuant to regulations promulgated under the FDI Policy and by the Central Bank of India, the
repatriation of capital with regard to investments made in the real estate sector is such to strict regulatory
procedures, and is restricted during three years commencing on the date of such investment. If the Group
is unable to repatriate capital from its investments in India, in whole or in part, this may have a material
adverse effect on the Group’s cash flows, business, financial condition and/or results of operations.

Risks relating to the Group’s business

The Group is highly dependent on realising cash proceeds from the sale of existing and pipeline projects in order to
service its financial obligations including these relating to the Bonds

The Company’s primary business strategy is the construction, development and sale of shopping and
entertainment centers in CEE and other markets where it operates. Whilst the Company intends to
continue to implement its ‘‘construct and sell’’ development strategy, it also holds completed developments
on its balance sheet, until sales prices which appropriately reflect their potential are achieved. While the
properties are held on the Company’s balance sheet, it manages them deriving rental and other income
from those assets

The Group’s current debt maturity profile indicates that significant principal repayments of senior secured
and other debt obligations will come due over the anticipated life of the Bonds. There is no assurance that
the Group will be successful in either realising cash proceeds to service such debt obligations or,
alternatively, re-negotiating and extending scheduled debt maturities in order to match its income on
completed projects which have not been sold. The non-realisation of cash proceeds from sales and/or an
inability to renegotiate debt maturities may have a material adverse effect on the Company’s ability to
service its debt obligations, including the Bonds.

Rental income received by the Group may fall

The Group’s turnover and the value of the properties of the Group is, to a significant degree, dependent
on the rental and occupancy rates that can be achieved from the properties the Group and its joint
ventures own or manage. Return from an investment in property depends, amongst other things, on the
amount of rental income generated by the property and the costs and expenses incurred in the ownership
or redevelopment of the property (including financing costs). A reduction in income may adversely affect
the Group’s profitability.

Lease payment defaults by tenants could also cause the Group to lose rental income and to have to meet
the tenant’s costs relating to the property. In the event of a tenant’s default, the Group may experience
delays in enforcing its rights as landlord and may incur substantial costs including litigation, enforcement
and related expenses in protecting its investment and re-letting its property. If a lease is terminated, the
Group may be unable to lease the property for the level of rent which it previously received or unable to
sell the property without incurring a loss. During any other period in which a property is vacant, the Group
will suffer a rental shortfall and incur additional costs in maintaining, running, insuring and re-letting the
property, as well as meeting any void costs, until the property is occupied. Lettings at a reduced level of
rent and lower demand for property may result in reduced returns on a relevant investment, which may
have a material adverse effect on the Group’s business, financial condition and/or results of operations.
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The Group may be subject to risk relating to its co-investments, because ownership and control of such investments
are shared with third parties

Some of the Group’s projects (at the date of this document, Riga Plaza, the Casa Radio development and
two projects in India (Bangalore and Chennai) are held through joint venture arrangements with third
parties meaning that ownership and control of such assets is shared with third parties. As a result, these
arrangements involve risks that are not present with projects in which the Group owns a controlling
interest, including:

• the possibility that the Group’s joint venture partner might at any time have economic or other business
interests that are inconsistent with the Group’s business interests;

• the possibility that the Group’s joint venture partner may be in a position to take action contrary to the
Group’s instructions or requests, or contrary to the Group’s policies or objectives, or frustrate the
execution of acts which the Group believes to be in the interests of any particular project;

• the possibility that the Group’s joint venture partner may have different objectives from the Group,
including with respect to the appropriate timing and pricing of any sale or refinancing of a development
and whether to enter into agreements with potential contractors, tenants or purchasers;

• the possibility that the Group’s joint venture partners may engage in, or be perceived to engage in,
disreputable conduct;

• the possibility that the Group’s joint venture partner might become bankrupt or insolvent; and

• the possibility that the Group may be required to provide finance to make up any shortfall due to the
Group’s joint venture partner failing to provide such equity finance or to furnish collaterals to the
financing banks.

Disputes or disagreements with any of the Group’s joint venture partners could result in significant delays
and increased costs associated with the development of the Group’s properties. Even when the Group has
a controlling interest, certain major decisions (such as whether to sell, refinance or enter into a lease or
contractor agreement and the terms on which to do so) may require joint venture partner or other third
party approval. If the Group is unable to reach or maintain agreement with the joint venture partner or
other third party on the matters relating to the operation of its business, this may have a material adverse
effect on the Group’s reputation, business, financial condition and/or results of operations.

The Group may take on additional costs and liabilities associated with existing lease obligations

The Group may in the future acquire development sites or existing shopping and entertainment centers
that have existing tenants. In so doing, the Group may acquire lease liabilities and obligations in
connection with such acquisitions. As a consequence, the Group’s earnings may be adversely affected to
the extent that the Group is obliged to give continued occupation to tenants with lease payments below the
then market rate for the refurbished or redeveloped center. In addition, the Group may incur costs in
obtaining vacant possession of a site where there are existing tenants who have protected occupation
rights, and the Group is required to pay compensation to evict such tenants. The Group may also be
obliged to relocate existing tenants, which could delay the development of the site and add to the cost of
development. Any of the above costs may also apply if the Group wishes to improve the mixture of tenants
by replacing current lessees. The occurrence of one or more of these factors may have a material adverse
effect on the Group’s business, financial condition and/or results of operations.

The Group is dependent on attracting third parties to enter into lease agreements

The Group is dependent on its ability to attract third parties to enter into new leases on favourable terms
in order to receive a profitable price for each shopping and entertainment center or other development.
The level of demand from occupiers for premises varies depending on a number of factors, including
materials or labour, general economic conditions, interest rates and the cost of credit. Reduced occupancy
rates could lead to a decline in the value of the Group’s property assets and rental income and/or restrict
the ability of the Group to maintain or increase rental rates in certain areas and to maintain current
tenants and gain new tenants. Such a decline in net rental income could result in a consequential reduction
in the value of the Group’s properties and result in additional expenses being incurred until the property is
re-let or sold. The continuing and long term lack of demand from occupiers for premises may have a
material adverse impact on the Group’s business, financial condition and/or results of operations.
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The Group’s results of operations, specifically those related to the Group actually operating shopping centers, may
be affected by retail climates and tenant bankruptcies

The Group’s ability to collect rents depends on the solvency of the tenants. Tenants may be in default or
not pay on time, or the Group may need to reduce the amount of rents invoiced by lease incentives, to
align lease payments with the financial situation of some tenants. The occurrence of one or more of these
factors may have a material adverse effect on the Group’s business, financial condition and/or results of
operations.

Bankruptcy filings by retailers are normal in the course of the Group’s operations. The Group continually
re-leases vacant spaces arising out of tenant terminations. As a consequence, adverse economic factors that
negatively affect retailers may have an adverse effect on the Group as such factors may impact the Group’s
ability to retain existing tenants or find new tenants for property vacancies that result from store closings or
bankruptcies. The occurrence of one or more of these factors could also have a material adverse effect on
the Group’s business, financial condition and/or results of operations.

The Group may be unable to comply with governmental regulations

The Group’s business is subject to numerous national and local government regulations, including those
relating to acquisition of real estate properties, building and zoning requirements, fire safety control,
access for the disabled, environmental law and health authorities’ reviews and standards. In addition, the
Group is subject to laws governing its relationships with employees, including minimum wage
requirements, overtime, working conditions, work permit requirements, and in some localities, to collective
labour agreements. A determination that the Group is not in compliance with these regulations could
result in the imposition of fines, an award of damages and compensation to private and public entity
litigants and significant expenses in bringing its operations into compliance with such laws and regulations.
In addition, the Group’s ability to dismiss staff may be hampered by local labour laws and courts which
traditionally favour employees in disputes with former employers.

The tenants or operators of units comprising part of a development may be unable to obtain the necessary
governmental permits or licences which are necessary for the operation of their respective businesses.
Where such operations are delayed or not permitted due to lack of necessary permits this may have a
negative impact on the attractiveness of the project and, consequently, a material adverse effect on the
Group’s business, financial condition and/or results of operations.

The Group is dependent upon securing suitable locations for development

The choice of suitable locations for the construction of shopping and entertainment centers or other
developments is an important factor in the success of individual projects. Ideally for shopping and
entertainment centers, these sites should be located: (i) within or near to the city center, with
well-developed transportation infrastructures (road and rail) in close proximity to facilitate customer
access; or (ii) within local areas with sufficient population to support the center. If the Group is not able to
find sites in the target cities which meet these criteria, either at all or at viable prices, this may have a
material adverse effect on the Group’s business, financial condition and/or results of operations.

If the Group finds and acquires a location that is suitable for the development of a shopping and
entertainment center, the suitability of that location may be adversely affected by external factors such as a
competing shopping center opening within the same catchment area. In the event that the suitability of a
location is adversely affected, the development of a shopping and entertainment center by the Group may
be delayed or abandoned. In such circumstances, the Group may not be able to use the site for an
alternative development or be able to sell the site, either of which circumstances may have a material
adverse effect on the Group’s business, financial condition and/or results of operations.

The Group may not be as successful in identifying suitable development sites outside of its traditional areas of
operation

Most of the properties developed by the Group have been in Hungary and Poland. The Group is not
actively investigating any further development opportunities for shopping and entertainment centers in
Hungary, as it believes that more attractive development opportunities exist in other countries. Therefore,
the Group’s future success will depend in large part on its ability to identify locations and develop centers
in these other countries where the Group may have less experience and less market knowledge than in
Hungary. As a result, the Group may not be as successful in the identification and development of future
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projects as it has been to date in Hungary, which may have a material adverse effect on the Group’s
business, financial condition and/or results of operations.

The Group may face competition in acquiring sites and/or may face competition from other projects

In each country, the Group may face competition from other property developers for sites that the Group
has identified for the development of projects, including shopping and entertainment centers. In particular,
when seeking to acquire development sites for shopping and entertainment centers in CEE in the past the
Group has faced competition from Atrium European Real Estate, Multi Corporation BV, Globe Trade
Center SA, ECE Projektmanagement GmbH and TriGranit Holding Limited. Furthermore, strong
competition from other developers not only affects the availability of suitable sites but also the cost at
which they may be acquired.

Developers compete not only for patrons, but also for desirable properties, financing, raw materials,
qualified contractors, experienced system consultants, expert marketing agents and skilled labour. The
public bidding process through which the Group often acquires new properties in the CEE region, and
prime locations in general, is subject to competition. In addition, some of the Group’s competitors have
longer operating histories and greater resources than the Group, all of which may limit the Group’s ability
to successfully acquire such projects. There can be no assurance that the Group will be successful in
winning projects that it bids for, or which are awarded pursuant to fixed price tenders, or that it will
otherwise continue to be successful in competing in such countries for prime and selected locations.

If the Group finds and acquires a suitable location for a project, the suitability of that location may be
adversely affected by external factors such as competing projects in the same area, demographic trends and
urban development and changes. These factors may impact both the character of the target or potential
customers (in case of shopping and entertainment centers) and the projects’ operations. In the event that
the suitability of a location is adversely affected, the development of the project may be delayed or
abandoned. In such circumstances, there is no guarantee that the Group will be able to use the site for an
alternative development or be able to sell the site.

In the event that the Group’s shopping or entertainment centers face competition from other such centers,
the Group’s centers may experience a decline in occupancy levels. Any in ability to acquire sites as a result
of competition or any decline in occupancy levels due to competing centers may have a material adverse
effect on the Group’s business, financial condition and/or results of operations.

Zoning restrictions and local opposition can delay or preclude construction

Sites that meet the Group’s criteria must be zoned for commercial activities of the type contained in
shopping and entertainment centers and other developments. In instances where the existing zoning is not
suitable or in which the zoning has yet to be determined, the Group will apply for the required zoning
classifications. This procedure may be protracted, particularly in countries where the bureaucracy is
cumbersome and inefficient, and the Group cannot be certain that the process of obtaining proper zoning
will be completed with sufficient speed to enable the relevant shopping and entertainment center to open
ahead of the competition, or at all. Opposition by local residents to zoning and/or building permit
applications may also cause considerable delays. In addition, arbitrary changes to applicable zoning
regulations, policies or decisions may jeopardise projects that have already commenced. Therefore, if the
Group does not receive zoning approvals or if the procedures for the receipt of such zoning approvals are
delayed, the Group’s costs will increase.

Building permits have in the past contained, and may in the future contain, conditions that the Group must
satisfy in order to develop a shopping and entertainment center. Such conditions may require the Group to
contribute to local infrastructure or alter a planned development to include additional landscaping or
planted areas. If the Group is obliged to maintain certain areas of the project site as ‘‘green areas’’ this may
reduce lettable areas, which may, in turn, reduce potential rental revenues on the one hand and increase
development costs on the other hand.

The occurrence of one or more of these factors may have a material adverse effect on the Group’s
business, financial condition and/or results of operations.

The Group depends on contractors and subcontractors to construct its centers

The Group relies on subcontractors for all of its construction and development activities. If the Group
cannot enter into subcontracting arrangements on terms acceptable to it or at all, the Group will incur
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additional costs which will have an adverse effect on its business. The competition for the services of
quality contractors and subcontractors may cause delays in construction, thus exposing the Group to a loss
of its competitive advantage. Subcontracting arrangements may be on less favourable terms than would
otherwise be available, which may result in increased development and construction costs. By relying on
subcontractors, the Group becomes subject to a number of risks relating to these entities, such as quality of
performance, varied work ethics, performance delays, construction defects and the financial stability of the
subcontractors. A shortage of workers would have a detrimental effect on the Group and its subcontractors
and, as a result, on the Group’s ability to conclude the construction phase on time and within budget. The
Group generally requires its subcontractors to provide bank guarantees in its favour to financially secure
their performance. In the event the subcontractor fails to perform, the bank guarantees provide for a
monetary payment to the Group. The guarantees do not, however, oblige the subcontractors to complete
the project and may not adequately cover the Group’s costs of completing the project or the Group’s lost
profits during the period while alternative means of completing the project are sought. The occurrence of
one or more of these factors may have a material adverse effect on the Group’s reputation, business,
financial condition and/or results of operations.

Delays in the completion of construction projects could affect the Group’s success

An important element in the success of the Group’s shopping and entertainment center projects is the
short construction time (generally eight to 18 months from the receipt of building permits, depending on
the size of the project), and the Group’s ability to open the centers ahead of its competition, particularly in
cities which do not have shopping and entertainment centers of the type constructed by the Group.

This makes the Group subject to a number of risks relating to these activities. Such risks include:

• delays in obtaining zoning and other approvals;

• the unavailability of materials and labour;

• the abilities of subcontractors to complete work competently and on schedule;

• the surface and subsurface condition of the land underlying the project;

• environmental uncertainties;

• extraordinary circumstances or ‘‘acts of God’’; and

• ordinary risks of construction that may hinder and/or delay the successful completion of a particular
project.

In addition, under the Group’s development contracts with local municipalities, the Group has deadlines
for several of its projects (subject to limited exceptions). If construction of a project does not proceed in
accordance with the Group’s schedule, it may in some instances be required to pay penalties to the vendor
(usually local municipalities) based on the extent of the delay and in isolated instances to forfeit rights in
the land. The failure to complete a particular project on schedule or on budget may have a material
adverse effect on the Group’s business, financial condition and/or results of operations.

The Group may be held liable for design or construction defects of third party contractors

The Group relies on the quality and timely performance of construction activities by third party
contractors. Claims may be asserted against the Group by local government and zoning authorities or by
third parties for personal injury and design or construction defects. These claims may not be covered by the
professional liability insurance of the contractors or of the architects and consultants. These claims may
give rise to significant liabilities, which may have a material adverse effect on the Group’s financial
condition.

The Group is dependent on the presence of anchor tenants

The Group relies on the presence of ‘‘anchor’’ tenants in its entertainment and commercial centers.
Anchor tenants (such as cinemas, supermarkets and department stores) in entertainment and commercial
centers play an important part in generating customer traffic and making a center a desirable location for
other tenants. The failure of the Group to secure: (a) an agreement in principle from a prospective anchor
tenant, (b) entry by an anchor tenant into a formal lease or (c) a renewal of an anchor tenant’s lease may
have an adverse effect on the Group’s ability to achieve specified occupancy levels in the relevant center.
Likewise, the termination of an anchor tenant’s lease, or the bankruptcy or economic decline of an anchor
tenant may lead to a reduction in a center’s occupancy levels as the Group may not be able to replace such
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anchor tenants in a timely manner or it may not be able to do so on acceptable terms or without incurring
further costs. Furthermore, the expiration of an anchor lease at an entertainment and commercial center
may make the refinancing of such a center difficult. In addition, any deterioration of the Group’s
relationships with any of its anchor tenants may negatively impact on the Group’s ability to retain such
anchor tenants and/or secure anchor tenants for its future projects, which may, in turn, have a material
adverse effect on the Group’s business, financial condition and/or results of operations.

The Group’s business is impacted by general economic conditions in the regions in which it operates

If an economic downturn occurs in the regions in which the Group operates, the demand and rents for
shopping and entertainment centers may decline. Property markets tend to be cyclical and affected by
general economic conditions and/or by the political and economic climate of the locality in which the
property assets are situated, as well as in the rest of the world. The Group has experienced, and may
experience in the future, the negative impact of periods of economic slowdown or recession and
corresponding declines in the demand for property in the markets in which it operates. Relevant economic
factors which can affect rental incomes and property values resulting in an adverse effect on the Group’s
business, results of operations, financial condition and/or prospects include tenant and investor demand for
property, changes in growth of gross domestic product, employment trends, inflation, changes in interest
rates, the availability and cost of credit, declining investment yields and the liquidity of financial markets.
The financial performance of the Group’s business could be adversely affected by the continued worsening
of general economic conditions globally or in certain individual markets and which may limit the Group’s
ability to make investments, pursue developments or refinance projects. Furthermore, any economic
downturn may adversely affect the ability of the Group (where it has retained a development) to collect
rent from tenants, which could negatively impact cash flow and debt service reserve covenants under its
financing facilities. The occurrence of one or more of these factors could therefore have a material adverse
effect on the Group’s business, financial condition and/or results of operations.

The Group’s financial performance is dependent on local real estate prices and rental levels

The performance of the Group’s financial performance is dependent, in part, on real estate prices and
rental levels in the countries in which the Group operates remaining stable or rising at corresponding
levels. There is no guarantee that this will be the case. The Group may not be able to sell or let the centers
and other developments that it develops at profitable prices. The Group’s financial performance also
depends, in part, on the economic situation in the markets in which it operates. The real estate markets in
these countries may not continue to develop, or develop at the rate anticipated by the Group and that the
market trends anticipated by the Group may not materialise. The occurrence of one or more of these
factors may have a material adverse effect on the Group’s business, financial condition and/or results of
operations.

Real estate valuation is inherently subjective and uncertain

The valuation of property is inherently subjective due to, amongst other things, the individual nature of
each property, and furthermore valuations are sensitive to change in market sentiment. As such, valuations
are subject to uncertainty and cash generated on disposals may be different from the value of assets
previously carried on the Group’s balance sheet. There is no assurance that valuations of properties, when
made, will reflect the actual sale prices even where those sales occur shortly after the valuation date. This
may mean that the value ascribed by the Group to the properties held by it may not reflect the value
realised on sale, and that the returns generated by the Group on disposals of properties may be less than
anticipated. In addition, the value of the Group’s properties may fluctuate as a result of factors such as
changes in regulatory requirements and applicable laws (including taxation and planning), political
conditions, the availability of credit finance and the condition of financial markets, interest and inflation
fluctuations and local factors such as competition. Each of these factors may have an adverse effect on the
Group’s business, result of operations, financial condition and/or prospects. The Company may from time
to time publish such valuations. Any decreases in the published value of the Group’s properties may
adversely affect the price of the Ordinary Shares.

The fair value of the Group’s real estate assets may be harmed by certain factors, which may entail impairment
losses not previously recorded which, in turn, will affect the Group’s financial results

Certain circumstances may affect the fair value of the Group’s real estate assets, including, among other
things, (i) the absence of, or modifications to, permits or approvals required for the construction and/or
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operation of any real estate asset; (ii) with respect to shopping and entertainment centers where a
significant part of the rental area is subject to long term leases with a small group of retailers, the Group
may be exposed to a risk of rental rates being significantly lower than otherwise might be the case; (iii) with
regard to shopping and entertainment centers, any material long term decline in the business operations of
retailers may impact their ability to pay rents and service charges at all, ultimately resulting in vacant units,
thereby having an adverse effect on the real estate assets recoverable amount and their final sale prices;
(iv) delays in completion of works beyond the anticipated target, may adversely affect the Group’s results
of operations and cash flows; and (v) lawsuits that are pending, whether or not the Group is a party
thereto, may have a significant impact on its real estate assets and/or on certain of its shareholding rights in
the companies owning such assets.

In addition, certain laws and regulations, applicable to the Group’s business in certain countries where the
legislative process undergoes constant changes, may be subject to frequent and substantially different
interpretations; agreements which may be interpreted by governmental authorities so as to shorten the
term of use of real estate, and which may be accompanied with a demolition order (with or without
compensation), may significantly affect the value of such real estate asset. The fair value of the Group’s
real estate assets may be significantly decreased, thereby resulting in potential impairment losses not
previously recorded in its financial results.

Since market conditions and other parameters which affect the fair value of the Group’s real estate assets
and investments, vary from time to time, the fair value may vary significantly following the date that the
measurement was executed. In the event the projected forecasts regarding the future cash flows generated
by those assets are not met, the Group may have to record an additional impairment loss not previously
recorded.

In addition, any further downward change in the yield of any of the Group’s real estate assets may cause a
significant decrease to the fair value of such assets, thereby resulting in potential impairment losses not
previously recorded in the Group’s financial results.

Far reaching and continually changing real estate laws and regulations may impose additional burdens on the
Group

CEE and Indian jurisdictions are subject to extensive real estate regulations. Changes to the law create an
uncertain environment for investment and business activity. In addition, the comparatively recent nature of
some CEE region legislation (enacted following the breakup of the Soviet Union) and of certain Indian
laws creates a number of problems. The legal systems in the CEE region and India demonstrate a number
of risks, including:

• limited judicial and administrative guidance on interpretations of law;

• a lack of transparency in decision making;

• gaps in the regulatory structure due to delay or absence of implementing legislation;

• discrepancies between federal and regional legislation, especially with regard to town planning,
construction, zoning and land rights;

• the relative inexperience of a number of judges in interpreting new principles of law, particularly
business and corporate law; and

• bankruptcy procedures that are still being developed.

In addition, in the CEE region and India, laws and regulations, particularly those involving taxation,
foreign investment and trade, title to securities, and transfer of title that are applicable to the Company’s
activities, can change quickly and in a far more volatile manner than in developed market economies. This
could have a material adverse effect on the Group’s business, financial condition, prospects and results of
operations.

Real estate developments are relatively illiquid

Properties, including the projects which the Group develops, or may develop in the future, can be relatively
illiquid investments and are typically more difficult, and/or take longer, to realise than certain other
investments such as equities, gilts or bonds. This lack of liquidity may affect the ability of the Group to
realise valuation gains and to dispose of or acquire properties in a timely fashion and at satisfactory prices
in response to changes in economic, real estate market or other conditions. Economic conditions could
materially and adversely affect the ability of the Group to dispose of properties. A decline in the value of
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the Group’s property assets may limit or reduce the level of return on the Group’s investment in the
property, which in turn could have an adverse effect on the Group’s business, results of operations and/or
financial condition.

The Group may incur environmental liabilities

The Group may be liable for the costs of removal, investigation or remediation of hazardous or toxic
substances located on or in a site owned or leased by it, regardless of whether a member of the Group was
responsible for the presence of such hazardous or toxic substances. The costs of any required removal,
investigation or remediation of such substances may be substantial and/or may result in significant budget
overruns and critical delays in construction schedules. The presence of such substances, or the failure to
remediate such substances properly, may also adversely affect the Group’s ability to sell or lease the
development or to borrow using the real estate as security. Additionally, any future sale of the
development will be generally subject to indemnities to be provided by the Group to the purchaser against
such environmental liabilities. Accordingly, the Group may continue to face potential environmental
liabilities with respect to a particular property even after such property has been sold. Laws and
regulations, as may be amended over time, may also impose liability for the release of certain materials
into the air or water from a property, including asbestos, and such release can form the basis for liability to
third persons for personal injury or other damages. Other laws and regulations can limit the development
of, and impose liability for, the disturbance of wetlands or the habitats of threatened or endangered
species. Any environmental issue may significantly increase the cost of a development and/or cause delays,
which may have a material adverse effect on the profitability of that development and the results of
operations of the Group.

There is an increasing awareness of environmental issues in Central and Eastern Europe. This may be of
critical importance in areas previously occupied by the Soviet Army, where soil pollution may be prevalent.
The Group generally insists upon receiving an environmental report as a condition for purchase, or
alternatively, conducts environmental tests during its due diligence investigations. Also, some countries
such as Poland, Hungary, Romania and the Czech Republic require that a developer carries out an
environmental report on the land before building permit applications are considered. Nevertheless, the
Group cannot be certain that all sites acquired will be free of environmental pollution. If a property that
the Group acquires turns out to be polluted, such a finding will adversely affect the Group’s ability to
construct, develop and operate a shopping and entertainment center on such property, and may cause the
Group to suffer expenses incurred in cleaning up the polluted site which may be significant.

The occurrence of one or more of these factors may have a material adverse effect on the Group’s
business, financial condition and/or results of operations. At the date of this document, the Company is not
aware of any environmental claims.

The Group may suffer material losses in excess of insurance proceeds in operating a shopping and entertainment
center

The Group’s properties could, in the event the Group operates a shopping and entertainment center after
practical completion of the development, suffer physical damage caused by fire or other causes, resulting in
losses which may not be fully compensated by insurance. In addition, there are certain types of losses,
generally of a catastrophic nature, such as earthquakes, floods, terrorism or acts of war, that may be
uninsurable or are not economically insurable. Inflation, changes in building codes and ordinances,
environmental considerations and other factors, including terrorism or acts of war, also might result in
insurance proceeds being insufficient to repair or replace a property if it is damaged or destroyed. Under
such circumstances, the insurance proceeds may be inadequate to restore the Group’s economic position
with respect to the affected developments. Should an uninsured loss or a loss in excess of insured limits
occur, the Group could lose capital invested in the affected developments as well as anticipated profits
from that shopping and entertainment center. In addition, the Group could be liable to repair damage
caused by uninsured risks. The Group would also remain liable for any debt or other financial obligation
related to that center. No assurance can be given that material losses in excess of insurance proceeds will
not occur in the future.

Furthermore, the Group may not be able to obtain insurance for its assets and properties at coverage levels
or at cost it deems to be and appropriate based on the risks associated with the Group’s business and on
industry practice.
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The occurrence of one or more of these factors may have a material adverse effect on the Group’s
business, financial condition and/or results of operations.

The Group may be unable to retain and develop skilled management and personnel

The Group’s future success is substantially dependent on the continued services and performance of the
executive Board members and its senior management team and skilled personnel and the Company
believes that the Group’s future financial success and ability to meet its financial objectives will depend, in
part, on its ability to retain and continue to attract highly skilled management and personnel and maintain
their skills. The Group is also dependent on the implementation of adequate succession planning
procedures in respect of key roles to ensure continuity. If the Group does not succeed in retaining skilled
personnel, fails to maintain the skills of its personnel or is unable to continue to attract and retain all
personnel necessary for the development and operation of its business, it may not be able to grow its
business as anticipated or meet its financial objectives which may have an adverse effect on the Group’s
business, results of operations, financial condition and/or prospects. The departure from the Group of any
of the Directors or certain senior employees, could, in the short term, have an adverse effect on the
Group’s business, results of operations, financial condition and/or prospects.

The Group’s global operations expose it to additional and unpredictable risks

The Group conducts its businesses on a global basis focusing mainly on the CEE region and constantly
seeks new opportunities in various regions of the world. The Group’s future results could be materially
adversely affected by a variety of factors relating to international transactions, including changes in
currency exchange rates, general economic conditions, regulatory requirements, tax structures or changes
in tax laws or practices, and longer payment cycles in the countries in its geographic areas of operations.
International operations may be limited or disrupted by the imposition of governmental controls and
regulations, political instability and difficulties in managing international operations. There can be no
assurance that one or more of these factors will not have a material adverse effect on the Group’s
international operations and, consequently, on the Group’s business, financial condition and results of
operations. A failure to effectively manage the expansion of the Group’s business could have a negative
impact on the Group’s business. To accommodate its global expansion, the Group is continuously
implementing new or expanded business systems, procedures and controls. There can be no assurance that
the implementation of such systems, procedures, controls and other internal systems can be completed
successfully.

The Group’s failure to maintain certain financial ratios and adherence to terms of its credit facilities could result in
the imposition of restrictive covenants and could trigger the immediate repayment of certain credit facilities

The Group’s credit facilities require the Group to comply with certain financial and operational covenants.
The Group is currently in breach of certain covenants in connection with three of its credit facilities (i.e.
for Liberec, Kragujevac and Zgorzelec) and there is no guarantee that the Group will obtain the necessary
waivers or alternative financing (which it is currently in the process of negotiating) from the financing
bank. Furthermore, cross-default clauses in credit facilities may be triggered due to the fact that the
Company has been granted a provisional suspension of payments.

If the Group is unable to obtain the necessary waivers or alternative financing and restrictions are imposed
or a breach continues over a period of time, culminating in an event of default the Group may, among
other things, be required to immediately fully or partially repay such credit facilities, including accrued
interest and premiums. Such events may have a material adverse effect on the financial condition, results
of operations and prospects of the Group and may increase the difficulty for the Group to obtain financing
in the future or to refinance existing debt.

Failure to comply with laws and regulations to which the Group is subject may lead to disciplinary, administrative,
civil and/or criminal enforcement actions, fines, penalties and civil liability and may result in negative publicity
harming the Group’s business and reputation.

The Group is subject to laws and regulations relating to several areas such as environment, health and
safety, construction, procurement, administrative, accounting, corporate governance, market disclosure,
tax, employment and data protection. Such laws and regulations may be subject to change and
interpretation. Any failure to comply with applicable laws and regulations that may change over time, or
the interpretation and enforcement of which may change over time, may lead to disciplinary,
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administrative, civil and/or criminal enforcement actions, fines, penalties and civil liability and may result
in negative publicity harming the Group’s business and reputation.
The laws and regulations applicable to the real estate industry have generally become more stringent, and
penalties and potential liability have increased and may increase further in the future. In addition, changes
in such laws and regulations including the reversal of current favourable policies may impose more onerous
obligations on the Group and limit its profitability, including increasing costs associated with its
compliance. Failure to comply with laws and regulations may have an adverse effect on the Group’s
business, results and financial condition.

The AFM has requested additional information in respect of the Company’s 2013 annual financial statements
On 23 September 2014, the AFM sent a letter to the Company, which letter includes a request for further
information in respect of the Company’s 2013 annual financial statements. This request has been made
pursuant to section 2 subsection 1 of the Dutch financial reporting supervision act (Wet toezicht financië̇le
verslaggeving). Pursuant to this act, the AFM, for purposes of supervision, is entitled to ask a securities
issuing institution to further clarify the application of certain financial reporting standards (including but
not limited to International Accounting Standards (IAS), title 9 of book 2 of the DCC and the AFS).
In this case, the AFM has raised a question about the application of rule IAS 2.30 in respect of trading
property. The Company should further explain why it did use different average rental prices per square
meter for the net realizable value calculation based on discounted cash flows (operating shopping centers)
and based on the residual value (the land plots). The Company is requested to provide the AFM with a
detailed overview per shopping center and land plot stating the cost of the residual value of the object as
well as the most recent taxation reports and any other relevant information in this respect. The AFM
indicated that they do not understand a discrepancy in estimated weighted average rental prices used by
the Company in the calculation of the net realizable value using the discounted cashflow method for
shopping centers in operation and the estimated weighted rental prices used by the Company in the
calculation of the net realizable value of the land plots using the residual value method.
The Company sent a letter in reply to this matter on Thursday 9 October 2014, explaining the reasoning for
the calculations to support the statements in the 2013 annual financial statements. Might the Company’s
response not be satisfactory to the AFM, the AFM may notify the Company that the financial reporting
does not meet the applicable requirements. Such notification may be accompanied by a recommendation
that obliges the Company to file information with the AFM and to make that information generally
available, which information shall include: (i) an explanation how the relevant rules will be applied,
describing the consequences thereof; or (ii) an explanation which parts of the financial reporting do not
meet the applicable requirements and the consequences thereof for the financial reporting.

Interim management statement Q1 2014 not filed in time
The Company has not complied with its obligation to file its interim management statement (tussentijdse
verklaring) in respect of the first quarter of 2014, in time with the AFM. Accordingly, the Company is
currently in violation of article 5:25e of the AFS. The AFM is, in these circumstances, entitled to impose
an order subject to a penalty (last onder dwangsom) and/or an administrative fine (bestuurlijke boete) on the
Company. The standard amount of the administrative fine is EUR 10,000 (ten thousand euro) in respect of
the violation of article 5:25e of the AFS.
It should be noted that, for various reasons, the Company also failed to file the 2013 Dutch statutory accounts
and annual report within the required timeframe with the AFM, which constitutes a violation of article 5:25c
AFS. Though the AFM has sent the Company a letter in respect of the 2013 Dutch statutory accounts and
annual report, without imposing an administrative fine, the AFM has not informed the Company of any
regulatory measures following from the late filing of the Q1 2014 interim management statement.
In respect of the administrative fine that may be imposed in respect of the violation of article 5:25e of the
AFS, the AFM has discretion to increase or decrease the minimum level of the administrative fine by 50%
depending upon the seriousness or the duration of the offence or insofar the degree to which blame can be
attributed to the Company justifies such decrease or increase.
Any fine imposed by the AFM on the Company may have adverse consequences on the financial position
of the Company.

Risks relating to the Company’s management
During the annual General Meeting held on 8 July 2014, the General Meeting resolved to restructure the
Board. Four Directors were dismissed (being Messrs. Shtarkman, Zisser, Yitzchaki and Van Eibergen
Santhagens) and only two out of six Directors (being Messrs. Wichers and Shalhav) remained in place. The
change in the composition of the Board may, under circumstances, have an adverse effect on the
effectiveness of the Company’s management. 
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Risks relating to the inability of the Company to repurchase Ordinary Shares

As the General Meeting was unable to adopt the Company’s 2013 annual accounts within six months after
the end of the 2013 financial year, the Company, pursuant to section 2:98 paragraph 3 DCC, will not be
allowed to repurchase Ordinary Shares. This prohibition also extends to its Subsidiaries. As listed
companies mainly use the repurchase of shares to facilitate a capital decrease, such limitation may have
consequences for the price of the Ordinary Shares.

Risks relating to the Group’s structure

EI controls a significant shareholding of the Company and its interests may conflict with the interests of other
Shareholders

The Controlling Shareholder indirectly holds approximately 62.25% of the Company’s Ordinary Shares.
Through its holdings, the Controlling Shareholder will continue to be able to exert significant influence
over, or in some cases block, certain matters that must be decided by a vote of the General Meeting,
including the election of directors. To the extent that the interests of the Controlling Shareholder may
differ from the interests of other Shareholders, such other Shareholders may be disadvantaged by any
actions that the Controlling Shareholder may seek to pursue. Historically, the Controlling Shareholder has
been supportive of the Company and the Company has enjoyed a good working relationship with it. The
Controlling Shareholder has recently approved an arrangement with its creditors in relation to its debt.
This may alter the relationship that existed between the Company and the Controlling Shareholder.
Although the Controlling Shareholder is a separate legal entity to the Company, the Company’s
stakeholders may also form a negative view of the Company’s financial condition due to its association with
the Controlling Shareholder.

For further information, see in Part III ‘‘Controlling Shareholder’’ and in Part IX ‘‘Related Party
Transactions’’.

The Controlling Shareholder has pledged its Ordinary Shares

On 31 March 2011, EUL, the Controlling Shareholder, granted to Bank Hapoalim a first priority pledge
under Luxembourg law, over its rights, title and interest in a securities account held with ABN AMRO
Bank (Luxembourg) S.A.. This pledge effectively inter alia covers 29% of the Ordinary Shares in issue by
the Company from time to time. The pledge has been granted to secure any debt outstanding between EI
and Bank Hapoalim. Should EI be in default under the pledge agreement or under any of its outstanding
debt arrangements with Bank Hapoalim, Bank Hapoalim will be entitled to operate payment of all its
secured obligations under the pledge agreement at its option by, including but not limited to, sell the
Ordinary Shares in the market or have the Ordinary Shares sold in realization upon mutual agreement in a
private transaction at normal commercial conditions, taking control of the proceeds. A forced sale by Bank
Hapoalim of 29% of the Ordinary Shares in issue will have a negative effect on the price of the Ordinary
Shares.

Changes in tax laws or their interpretation could affect the Group’s financial condition or prospects and the cash
flows available to the Company

Relief from taxation available to the Group may not be in accordance with the assumptions made by the
Company and/or may change. Changes to the tax laws or practice in the countries in which the Company
operates or any other tax jurisdiction affecting the Group could be relevant. Such changes could affect the
value of the investments held by the Company or affect the Company’s ability to achieve its investment
objective or alter the post-tax returns to Shareholders. The tax positions taken by the Group, including the
tax effect of transfer pricing and the availability of tax relief provisions, are also subject to review by
various tax authorities.

Under the Dutch participation exemption rules, income including dividends and capital gains derived by
Dutch companies in respect of qualifying investments in the nominal paid up share capital of resident or
non-resident investee companies, are exempt from Dutch corporate income tax provided the conditions as
set under these rules have been satisfied. The participation exemption rules and more particularly the
statutory conditions thereunder have most recently been amended with effect of 1 January 2010. Such
amended conditions require, among others, a minimum percentage of the share capital in the investee
company requires that the investee company is not held as a passive investment (the ‘motive test’). If the

45



Part II—Risk Factors

motive test is not met, the participation exemption nevertheless applies provided that either the
subject-to -tax- test or asset test is met. To benefit from the participation exemption regime during the
entire holding period, the requirements must be met throughout the entire holding period. The
participation exemption also applies to qualifying hybrid loans. Should the Company not be in compliance
with all participation exemption requirements or should the participation exemption rulesbe amended, this
will affect its tax relief which could have an adverse effect on its cash flow position and net profits.

The Company has provided substantial amounts of loans to its Subsidiaries which are treated as hybrid
loans and exempt under the participation exemption. Most of these loans are not covered by a tax ruling
confirming the treatment for Dutch tax purposes. Therefore, there is a risk that a discussion arises with the
Dutch tax authorities on the treatment thereof.

Tax losses may be carried forward and set off against income of the immediately preceding tax year and the
9 subsequent tax years and may be offset against any income of the companies currently included in the
fiscal unity as long as these remain part of the fiscal unity. If losses are considered so-called ‘‘holding
and/or financing losses’’, they may only be offset against income that is derived in years that the Company
also qualifies as ‘‘holding and/or financing company’’ within the meaning of art. 20 (4) of the Dutch
corporate income tax Act 1969, provided that the net balance of intragroup receivables has not increased
compared to the relevant loss making year (unless there are sufficient business reasons for such increase).

If the Company were to be treated as having a permanent establishment, or as otherwise being engaged in
a trade or business (including owning real estate outside the Netherlands), in any country in which it
develops shopping and entertainment centers or in which its centers are managed, income (positive and
negative) attributable to or effectively connected with such permanent establishment or trade or business,
is generally excluded from the Dutch tax base. Specific conditions may apply based on the relevant double
taxation treaty and Dutch domestic law.

Participation by the Company in a distribution of a Subsidiary’s assets will generally be subject to prior claims of
creditors

The Company holds all of its property assets in its Subsidiaries and in joint venture entities. The
Company’s rights to participate in a distribution of its Subsidiaries’ and joint ventures’ assets upon their
liquidation, re-organisation or insolvency is generally subject to any claims made against the Subsidiaries
and joint ventures, including secured creditors (if any) such as any lending bank and trade creditors.

The obligations of the Company to make payments to Shareholders is therefore structurally subordinated
to any liabilities of the Company’s subsidiaries and joint ventures. In the event that members of the Group
are unable to remit funds to the Company, the Company’s ability to make dividend or other payments to
Shareholders may be adversely affected.

The Group’s borrowing costs and access to capital markets depend significantly on the Company’s credit ratings
and market perception of the Company’s and the Controlling Shareholder’s financial resilience

At the date of this document, the Company’s two series of Notes are rated ‘‘D’’ by Maalot. An obligation
rated ‘D’ by Maalot, is in payment default. The ‘D’ rating category is used when payments on an obligation
are not made on the date due, unless Maalot (Standard & Poor’s) believes that such payments will be made
within five business days, irrespective of any grace period. The ‘D’ rating also will be used upon the filing of
a bankruptcy petition or the taking of similar action if payments on an obligation are jeopardized. An
obligation’s rating is lowered to ‘D’ upon completion of a distressed exchange offer, whereby some or all of
the issue is either repurchased for an amount of cash or replaced by other instruments having a total value
that is less than par. The update follows the Company’s announcement on 14 November 2013, that it will
withhold payment on the upcoming maturities of the Bonds and will approach the creditors of the
Company with a restructuring plan in a formalized restructuring process.

The downgrading of the rating followed a series of consecutive downgrading activities Maalot have
performed in recent years. In the last downgrading that was carried out in July 2013, Maalot stressed its
estimate then that in absence of material positive developments, the Company would struggle to fulfil
promptly its entire liabilities already in the next six months. This estimate was based on the previous rating
date on the deterioration of the Company’s financial flexibility and its liquidity, which it defined as ‘‘weak’’
according to its methodology and the Company’s high dependency on selling its assets in a challenging
macroeconomic environment.
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On 31 July 2013, Midroog has updated the rating of the Notes to ‘‘B1’’ with a negative outlook on a local
Israeli scale. At the Company’s request Midroog discontinued the rating of the Notes.

Reduction in the credit ratings of the Group or deterioration in the capital market perception of the
Group’s financial resilience, could significantly increase its borrowing costs, limit its access to the capital
markets and trigger additional collateral requirements in derivative contracts and other secured funding
arrangements. Therefore, any further reduction in credit ratings or deterioration of market perception
could materially adversely affect the Group’s access to liquidity and competitive position and, hence, have
a material adverse effect on the Group’s business, financial position and/or results of operations. These
material adverse effects could also follow from a reduction in the credit ratings of the Controlling
Shareholder.

If the Company is characterized as a passive foreign investment company for US federal income tax purpose,
holders of Ordinary Shares may suffer adverse tax consequences

Generally, if for any taxable year 75% or more of the Company’s gross income is passive income, or at least
50% of the value of its assets, averaged quarterly, are held for the production of, or produce, passive
income, the Company will be characterized as a passive foreign investment company (‘‘PFIC’’), for US
federal income tax purposes. A determination that the Company is a PFIC could cause the Company’s US
shareholders to suffer adverse tax consequences, including having gains realized on the sale of the
Company’s shares taxed as ordinary income rates, rather than capital gains rates, and being subject to an
interest charge on gain from the sale or other disposition of ordinary shares, and on certain ‘‘excess
distributions’’ with respect to Ordinary Shares and could have an adverse effect on the price and
marketability of such shares. If the Company is a PFIC for US federal income tax purposes, highly complex
rules would apply to US holders owning the Ordinary Shares. Accordingly, you are urged to consult your
tax advisors regarding the application of such rules.

Risks relating to the investment in Ordinary Shares and participation in the Rights Offering

There is a risk that the Rights Offering may not be approved by the Shareholders

The Rights Offering, the Placing and the Additional Placing are conditional on the General Meeting
passing certain resolutions during the extraordinary General Meeting which will be convened as soon as
practically possible after publication of this document. If the resolutions, which include resolutions
approving the terms of the Rights Offering, the Placing and the Additional Placing and the authorization
for the Board to issue New Ordinary Shares, Bondholders’ Shares, Escrow Shares and any Additional
Placing Shares and to disapply pre-emption rights, are not approved, the Rights Offering, the Placing and
the Additional Placing will not be effected. In that event, unless the condition in the Restructuring Plan
that there be a capital injection of EUR 20 million is satisfied by other means, the Restructuring Plan will
not become effective. Failure of the Restructuring Plan may lead to the direct insolvency of the Company.

Furthermore, the Group would not benefit from the net proceeds expected to result from the Rights
Offering, the Placing and the Additional Placing and, therefore, it would be necessary for the Group to
raise the additional funding required by alternative means. There can be no certainty that the Group would
be able to successfully raise such funding or as to the terms on which such funding could be raised,
including the price and/or whether any equity fundraising would occur on a pre-emptive basis. If the Rights
Offering is not effected and the Group is unable to find alternative sources of funding, the Group’s
business, results of operations and/or financial condition may be materially adversely affected, its credit
ratings may drop and its cost of funding may increase.

Non-performance by the Controlling Shareholder of the Controlling Shareholder Undertaking may seriously affect
the results of the Rights Offering

On or around the date hereof EUL in its capacity of direct major Shareholder of the Company entered
into the Controlling Shareholder Undertaking (guaranteed by EI). This undertaking guarantees subject to
certain conditions being met, see: Part IX ‘‘Related Party Transactions’’, ‘‘Controlling Shareholder
Undertaking’’ an equity investment in the Company by EUL of EUR 20 million through the Rights
Offering. This undertaking has been guaranteed by the EI (EUL’s parent company). A breach by EUL or
EI of any of the provisions of the Controlling Shareholder Undertaking may, seriously affect the financial
results of the Rights Offering.
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The share price of publicly traded companies can be highly volatile, including for reason, related to differences
between expected and actual operating performance, corporate and strategic actions taken by such companies or
their competitors, speculation and general market conditions and regulatory changes

Investors should be aware that the value of an investment in the Ordinary Shares may decrease or increase
abruptly. In addition, stock markets have, from time to time, and especially in recent years, experienced
significant price and volume fluctuations (including as a result of technical failures or market disruptions)
which have affected the market price of securities. A number of factors outside the control of the Group
may impact the price and performance of the Ordinary Shares. The market price of the Ordinary Shares
may fluctuate widely, depending on many factors beyond the Company’s control. These factors include,
amongst other things, actual or anticipated variations in operating results and earnings by the Group
and/or its competitors, changes in financial estimates by securities analysts, market conditions in the
industry and in general the status of the securities market, governmental legislation and regulations, as well
as general economic and market conditions, such as recession and the reduction in the availability of
credit.

The Company can give no assurance that the market price of the Ordinary Shares will not decline below
the Rights Offering Price. Qualifying Shareholders and Qualifying Depositary Interest Holders should
note that if the market price of the Ordinary Shares is lower than the Rights Offering Price during the
period of the Rights Offering, it may not be economically advantageous for Qualifying Shareholders and
Qualifying Depositary Interest Holders to take up their entitlements to the New Ordinary Shares. Should
the market price of the Ordinary Shares decline below the Rights Offering Price after Qualifying
Shareholders and Qualifying Depositary Interest Holders take up their entitlements to New Ordinary
Shares or New Depositary Interests, such Qualifying Shareholder or Qualifying Depositary Interest Holder
would suffer an immediate unrealised loss on the New Ordinary Shares issued in respect of its
entitlements. Moreover, there can be no assurance that, following the take up of their New Ordinary
Shares or New Depositary Interests, Qualifying Shareholders and Qualifying Depositary Interest Holders
will be able to sell these securities at a price equal to or greater than the Rights Offering Price.

Qualifying Shareholders and Qualifying Depositary Interest Holders who do not subscribe for New Ordinary Shares
or New Depositary Interests in the Rights Offering will experience dilution in their ownership of the Company

If Shareholders do not take up their entitlements to New Ordinary Shares under the Rights Offering by the
latest date for application and payment in full in respect of their entitlements to New Ordinary Shares that
are set out in this document, their proportionate ownership and voting interest in the Company will be
reduced, and the percentage that their existing Ordinary Shares represent of the ordinary share capital of
the Company will be reduced accordingly. Subject to certain exceptions, holders of Existing Ordinary
Shareholders in the United States or any other Excluded Shareholders will in any event, not be able to
participate in the Rights Offering.

The issue of the Bondholders’ Shares, Escrow Shares, the Additional Placing Shares and the New Ordinary Shares
will dilute the holders of Existing Ordinary Shares

The Company’s issued capital will be enlarged following the Rights Offering and consequently,
Shareholder who have not exercised their Rights, irrespective for which reason, will suffer a dilution.
Furthermore, as soon as practically possible after the Settlement Date, as provided for in the Restructuring
Plan, the Company will issue the Escrow Shares and 13.2106% of the then enlarged outstanding capital in
Ordinary Shares to holders of Notes and Polish Bonds. Consequently, after the Rights Offering has closed,
the Shareholders will suffer an immediate dilution of approximately 14% of their shareholding by means of
the issue of the Bondholders’ Shares. Furthermore, under the Controlling Shareholder Undertaking, EUL
may in certain circumstances require the Company to issue up to 44,444,445 Additional Placing Shares
further diluting shareholders.

The issue of additional Ordinary Shares in connection with future acquisitions, capital raisings, the Share Option
Schemes or otherwise may dilute all other shareholdings

The Group may seek to raise financing to fund future acquisitions, future investments and other growth
opportunities. The Company may, for these and other purposes (including but not limited to each of the
Share Option Schemes), issue additional equity or convertible equity securities. As a result, the Company’s
existing Shareholders would suffer dilution in their percentage ownership.
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Even if an Eligible Person elects to sell his/her unexercised Rights, the consideration he/she receives may not be
sufficient to compensate him/her fully for the dilution of his/her percentage ownership of the Company’s share
capital that may be caused as a result of the Rights Offering

The consideration that a Qualifying Shareholder or Qualifying Depositary Interest Holder receives may
not be sufficient to compensate him/her fully for the dilution of his/her percentage ownership of the
Company’s share capital that may be caused as a result of the Rights Offering.

An active trading market in the Rights may not develop and there may be volatility in the trading price of the Rights

An active trading market in the Rights may not develop on the London Stock Exchange and the Warsaw
Stock Exchange (the only exchanges on which the Rights will be traded) since the Rights and will have a
lower value than the Ordinary Shares and will only have a limited trading life. In addition, because the
trading price of the Rights depends on the trading price of the Ordinary Shares, the price of the Rights will
be subject to the same risks as the price of Ordinary Shares and any volatility in the price of the Ordinary
Shares may increase volatility in the trading price of the Rights.

The Company’s ability to pay dividends in the future depends on, among other things, the Group’s financial
performance and is therefore not guaranteed

The Company is a holding company with no material assets other than its equity interests in its
subsidiaries. Almost all of the Company’s operations are carried out through its subsidiaries and group
companies. The Company’s principal source of income and its ability to meet its financial obligations,
including its ability to pay dividends to Shareholders, is therefore, dependent on the level of dividends,
loan repayments, distributions and other inter-company transfers of funds it receives from its subsidiaries.
There is no contractual or other obligation for the Company’s subsidiaries to make regular dividend
payments to the Company. In addition, the ability of the directors of the Company’s subsidiaries to declare
dividends or the amount of dividends they may pay will depend on such relevant subsidiary’s operating
results and will be subject to applicable laws and regulations.

These factors may also have an adverse effect on the ability of the Company to pay interest and principal
on its debt facilities and outstanding debt securities.

Restructuring Plan arrangements for limitations on Distributions

Pursuant to the Restructuring Plan, the Company will be allowed to make any Distribution to its
Shareholders provided (i) at least 75% of the unpaid principal balance of the Bonds as per the
Amendment Date (excluding Bonds that are sold by a Subsidiary following the Amendment Date) have
been repaid in full prior to such Distribution and (ii) that following such Distribution a certain financial
coverage ratio is met, unless such Distribution has been approved in a meeting of the creditors that are
subject to the Restructuring Plan (by a majority of at least 67% of the debt’s balance which is being held by
the creditors participating in such meeting and voting). Notwithstanding the aforesaid, in the event that,
following the implementation of the Restructuring Plan, at least an additional A20 million is invested in the
Company in the form of an equity investment or in the form of subordinated debt to the debt towards the
Bondholders (i.e., in addition to the equity contribution that is a condition to the Restructuring Plan), the
Company will be permitted (subject to applicable law) to distribute a dividend to its shareholders in an
amount equal to 50% of the said additional equity investment and such Distribution will not be subject to
the aforementioned limitations.

Exchange rate risks and exchange control risks

The Company will calculate any dividends on the Ordinary Shares in EUR. This presents certain risks
relating to currency conversions if an investor’s financial activities are denominated principally in a
currency or currency unit (‘‘Investor’s Currency’’) other than EUR. These include the risk that exchange
rates may significantly change (including changes due to devaluation of the EUR or revaluation of the
Investor’s Currency and the risk that authorities with jurisdiction over the Investor’s Currency may impose
or modify exchange controls. An appreciation in the value of the Investor’s Currency relative to EUR
would decrease (1) the Investor’s Currency-equivalent of the dividends payable on the Ordinary Shares
and (2) the Investor’s Currency-equivalent market value of the Ordinary Shares.
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Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less dividend
payments than expected or none at all.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) the Ordinary Shares are legal investments for it, (2) the Ordinary Shares
can be used as collateral for various types of borrowing and (3) other restrictions apply to its purchase or
pledge of any Ordinary Shares. Financial institutions should consult their legal advisers or the appropriate
regulators to determine the appropriate treatment of the Ordinary Shares under any applicable risk-based
capital or similar rules.

Anti-takeover provisions could negatively impact holders of Ordinary Shares

The AFS contains mandatory provisions regarding mandatory tender offers for companies with seat in the
Netherlands and whose shares are admitted to listing on a regulated market (i.e. for the Company: the
London Stock Exchange and the Warsaw Stock Exchange).

Under the AFS any party who, either on its own or together with persons with which it acts in joint
consultation, acquires, either directly or indirectly, at least 30% of the voting rights of a public company
shall make a public takeover bid for all the shares and all the depositary receipts for shares issued with the
public company’s cooperation.

Pursuant to the DCC, in a tender offer pursuant to which at least 95% of the issued share capital of the
target company which represent at least 95% of the voting rights of the target company were purchased,
each of the offeror or the remaining shareholders of such company may file a legal claim for the purchase
of the remaining shareholders’ shares and their transfer to the offeror. The claim must be filed with the
Enterprise Chamber (Ondernemingskamer) of the Court of Appeal in Amsterdam, or the ‘‘Enterprise
Chamber’’, within three months after the deadline set for acceptance of the tender offer. Following a
mandatory tender offer as referred to above, the bid price offered in that tender offer is regarded as a fair
price. Nevertheless, the Enterprise Chamber may order that one or three experts shall report on the value
of the shares to be transferred. All of the above provisions limit the acquisition of control in the Company.

Holders of Ordinary Shares may not be able to exercise their pre-emption rights

In the case of certain increases in the Company’s issued share capital, the Company’s existing Shareholders
are generally entitled to pre-emption rights unless such rights are waived by a special resolution of the
Shareholders at a General Meeting. In case the General Meeting has authorized the Board as the
competent corporate body to issue shares and to exclude pre-emption rights, pre-emption rights may be
excluded by the Board. Holders of Ordinary Shares outside the Netherlands may not be able to exercise
their pre-emption rights over Ordinary Shares unless the Company decides to comply with applicable local
laws and regulations and, in the case of holders of Ordinary Shares in the United States, a registration
statement under the US Securities Act is effective with respect to such rights and Ordinary Shares, or an
exemption from the registration requirements of the US Securities Act is available. The Company cannot
assure any Shareholders outside the Netherlands (including but not limited to Israeli Shareholders) that
steps will be taken to enable them to exercise their pre-emption rights, or to permit them to receive any
proceeds or other amounts relating to their pre-emption rights.

Future substantial sales of Ordinary Shares, or the perception that such sales might occur, could depress the market
price of the Ordinary Shares

The Controlling Shareholder indirectly holds approximately 62.25% of the Company’s Ordinary Shares.
Any sales of substantial amounts of Ordinary Shares in the public market by the Controlling Shareholder
or by the Company, or the perception that such sales might occur, could result in a material adverse effect
on the market price of the Ordinary Shares.
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Risks relating to the Depositary Interests

DI holders may not have the rights that Dutch law confers on holders of depositary receipts

Under Dutch law, holders of depositary receipts of shares (certificaten van aandelen) issued with a
company’s concurrence, have certain rights such as the right to attend meetings of shareholders of the
company that issued the shares and a statutory right of pledge on the shares underlying their depositary
receipts.

The Company believes that the DIs qualify as depositary receipts for these purposes. However, there can
be no assurance that this view will be endorsed by the competent Dutch courts. Consequently, holders of
DIs should not rely on the rights conferred by Dutch law on holders of depositary receipts, but should rely
solely on the rights conferred on them by the Articles and the Deed Poll pursuant to which the DIs have
been created.

DI holders do not have the rights attaching to the underlying Ordinary Shares and must rely on the Depositary or
any custodian to either exercise those rights for their benefit or authorise them to exercise those rights for their own
benefit

DI holders do not have the rights which Dutch law and the Articles confer on Shareholders of the
Company such as voting rights. In respect of the Ordinary Shares underlying the DIs, those rights vest in
the Depositary or any custodian. Consequently, if the DI holders want to exercise any of those rights, they
must rely on the Depositary or any custodian to either exercise those rights for their benefit, or authorise
them to exercise those rights for their own benefit. Pursuant to the Deed Poll pursuant to which the DIs
have been created, the Depositary and any custodian must pass on to, and so far as it is reasonably able,
exercise on behalf of the relevant DI holders all rights and entitlements which it receives or is entitled to in
respect of the underlying Ordinary Shares and which are capable of being passed on or exercised.
However, there can be no assurance that all such rights and entitlements will at all times be duly and timely
passed on or exercised.

Risks relating to the listing and trading of the Ordinary Shares

The market price of the Ordinary Shares may be subject to fluctuation, which could result in substantial losses to
investors

The stock market in general, and the market price of the Ordinary Shares in particular, is subject to
fluctuation, and changes in our share price may be unrelated to the Group’s operating performance. The
market price of the Ordinary Shares on the stock exchanges where they have been admitted to listing may
fluctuate and each fluctuation on a certain market may affect the market price on other markets where the
Ordinary Shares are traded. The market price of the Ordinary Shares is and will be subject to a number of
factors, including:

• trends in the end-markets in which the Group operates;

• general market conditions;

• variations in the Group’s and its competitors’ results of operations;

• changes in earnings estimates or recommendations by securities analysts; and

• general market conditions and other factors, including factors unrelated to the Group’s operating
performance.

In addition, the admission and introduction of the Rights, the New Ordinary Shares, the Bondholders’
Shares the Escrow Shares and the Additional Placing Shares to trading on the LSE and the WSE does not
guarantee their liquidity. If an appropriate level of trading in the Ordinary Shares or the Rights is not
achieved or maintained, it could have a material impact on the liquidity and price of the Rights and the
Ordinary Shares. Even if the appropriate level of trading in the Ordinary Shares and Rights is achieved
and maintained, the market price of the New Ordinary Shares may be below the Rights Offering Price.

These factors and any corresponding price fluctuations may materially and adversely affect the market
price of the Ordinary Shares and result in substantial losses to the investors.
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There has been no prior public market in Israel for the Ordinary Shares, and an active trading market in Israel may
not develop

Prior to the Rights Offering and the Placing, there has been no public market in Israel for the Ordinary
Shares. An active trading market in Israel may not develop following the registration of the Ordinary
Shares on the Tel Aviv Stock Exchange or, if developed, may not be sustained. The lack of an active market
may impair an investor’s ability to sell the Ordinary Shares at the time the investor desires to sell them or
at a price that is considered reasonable. The lack of an active market may also reduce the fair market value
of the Ordinary Shares.

Shareholders face additional investment risk related to the Ordinary Shares resulting from exchange rates

The Ordinary Shares and the Rights will be quoted in PLN on the WSE, whereas on the LSE the Ordinary
Shares and the Rights will be quoted in GBP. In addition, the reporting currency of the Company is EUR
and all payments to holders of Ordinary Shares including the payment of dividends on the Ordinary Shares
will be made in EUR. As a result holders of Ordinary Shares or Rights may suffer losses that result from
any fluctuations of the currency exchange rates related in particular to EUR, GBP and PLN.

Shareholders may face a risk related to the currency exchange rate due to the denomination of the Rights Offering
Price in EUR

The Rights Offering Price is denominated in EUR and the Ordinary Shares are quoted in pence on the
London Stock Exchange and in PLN on the Warsaw Stock Exchange. The Rights will be quoted in pence
on the London Stock Exchange and in PLN on the Warsaw Stock Exchange. Consequently, the price of the
Ordinary Shares and the Rights on the London Stock Exchange and the Warsaw Stock Exchange may be
affected by the fluctuations of the currency exchange rates. Shareholders who exercise their Rights will
have to pay the Rights Offering Price in EUR and accordingly will face an additional currency exchange
rate risk during the period between the payment of the Rights Offering Price and the receipt of the New
Ordinary Shares or the New Depositary Interests when they will not be able to trade in the New Ordinary
Shares or the New Depositary Interests.

The Ordinary Shares are and will be traded on different markets and this may result in price variations.

The Ordinary Shares are traded on the LSE and the WSE and will be listed on the TASE prior the
completion of the restructuring of the Company. Trading in the Ordinary Shares on these markets will be
made in different currencies (GBP on the LSE, PLN on the WSE and NIS on the TASE) and will take
place at different times (resulting from different time zones, different trading days and different public
holidays in the United Kingdom, Poland and Israel). The trading prices of the Ordinary Shares on these
three markets may differ due to these and other factors. Any decrease in the price of the Ordinary Shares
on one of these markets could cause a decrease in the trading price of the Ordinary Shares on the other
market.

The Ordinary Shares are and will be traded on different markets and simultaneous trading on different markets
may cause delay in settlement

The Ordinary Shares are traded on the LSE and the WSE and will be listed on the TASE following the
completion of the restructuring of the Company. Trading on three different markets may cause settlement
issues which result therein that there may lead to delay in settlement which may have an adverse effect on
the sale or purchase price of the Ordinary Shares

If existing shareholders sell additional Ordinary Shares, the market price of the Ordinary Shares could decline

The sale of substantial amounts of Ordinary Shares in the public market, or the perception that such sales
could occur, could harm the prevailing market price of the Ordinary Shares on the LSE, on the WSE, or
on the TASE. These sales, or the perception that such sales could occur, also might make it more difficult
for the Company to sell equity securities in the future at a time and at a price that the Board deems
appropriate.

Trading in the Rights or the Ordinary Shares on the LSE may be suspended

The FCA may suspend, with effect from such time as it may determine, the listing of any securities if the
smooth operation of the market is, or may be, temporarily jeopardised or it is necessary to protect
investors. Examples of when the FCA may suspend the listing of securities include (but are not limited to)
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situations where it appears to the FCA that: (1) the Company has failed to meet its continuing obligations
for listing; or (2) the Company has failed to publish financial information in accordance with the listing
rules; or (3) the Company is unable to assess accurately its financial position and inform the market
accordingly; or (4) there is insufficient information in the market about a proposed transaction; or (5) the
Company ‘s securities have been suspended elsewhere; or (6) the Company has appointed administrators
or receivers, or is an investment trust and is winding up.

The FCA May cancel the listing of the Rights or the Ordinary Shares

The FCA may cancel the listing of securities if it is satisfied that there are special circumstances that
preclude normal regular dealings in them. Examples of when the FCA may cancel the listing of securities
include (but are not limited to) situations where it appears to the FCA that: (1) the securities are no longer
admitted to trading as required by the listing rules; or (2) the Company no longer satisfies its continuing
obligations for listing, for example if the percentage of shares in public hands falls below 25% or such
lower percentage as the FCA may permit (the FCA may, however, allow a reasonable time to restore the
percentage, unless this is precluded by the need to maintain the smooth operation of the market or to
protect investors); or (3) the securities’ listing has been suspended for more than six months.

The Ordinary Shares have been placed on the alert list by the WSE

The segment of the WSE regulated market—Alert List has been separated under resolution No. 1387/2013
of the Management Board of the WSE of 2 December 2013 which has been in force since 1 January 2014
for the purposes of classifying and verifying shares of issuers in the Alert List as of 27 March 2014. Shares
of issuers are placed on the Alert List when the average price of the shares of a given issuer, established as
the arithmetic mean of the closing price of the shares in the last three calendar months (including the
month of the verification but excluding the last three trading days of such month) is lower than PLN 0.50,
and for classification performed starting from the second trading day prior to the last trading day in
December 2014, lower than PLN 1.00. Such situation also pertains to the rights to shares.

According to a communiqué of the Management Board of the WSE dated 26 September 2014, it has been
announced that the Ordinary Shares have been placed on the Alert List for the first time because the
average price of the Ordinary Shares calculated as mentioned above was PLN 0.49. Consequently, as of
1 October 2014, the trading system on which the Ordinary Shares are listed has been changed and the
shares are now listed in the single-price auction system. Additionally, the shares were removed from the
index portfolio, the name of the shares of the Company has been marked with a specific designation in the
WSE information services and WSE Daily Bulletin (Ceduła Giełdy Warszawskiej), and they have been
removed from the list of securities available for short selling orders.

The Ordinary Shares will remain on the Alert List at least until the publication of the results of the next
quarterly WSE’s review, which will occur on the second trading day prior to the last trading day in
December 2014.

In case the Ordinary Shares are listed in the single-price auction, it cannot be excluded that the Rights will
also be listed and traded in such system. In such circumstances, since the Ordinary Shares are now listed in
the single-price auction system, no assurance may be given that the Ordinary Shares or the Rights will be
actively traded on the exchange due to investors being prevented from making quick responses to
fluctuation prices. In the case where the general market situation or the market price of the Ordinary
Shares or the Rights on the LSE fluctuates, the single-price auction system may hinder the execution of the
transaction due to the lack of changes in the price. If the price of the Ordinary Shares or the Rights
remains below the above-described levels in the period subject to verification and classification regarding
the Alert List segment by the WSE at the end 2014, there is no assurance that the Company will not be
requested to present a corrective action plan, and if the low prices persist in the longer term and the
Company fails to take action to eliminate the reasons for the placement of the Ordinary Shares on the
Alert List, no assurance may be given that trading in the Ordinary Shares or the Rights on the regulated
market will not be suspended for three months or even that the Ordinary Shares will not be delisted.
Furthermore, no assurance can be given that the trading system on which the Ordinary Shares or the
Rights are traded will not change from continuous to the single-price auction system even if the Ordinary
Shares or the Rights are traded at the above prescribed levels.

Due to the fact that the Ordinary Shares have been placed on the Alert List for the first time, the Company
is not yet required to commence the preparation of the corrective action plan. An issuer is required to
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prepare and disclose to the public a corrective action plan within 30 days of the disclosure to the public of
information on the second consecutive placement of its shares on the Alert List, and such situation does
not currently apply to the Company.

The WSE performs periodic verification and classification or removal of shares from the Alert List on a
quarterly basis two trading days prior to the last trading day in March, June, September and December of
each year. Shares which are no longer classified as belonging on the Alert List are readmitted to the
continuous trading system unless the Management Board of the WSE or a WSE employee authorised by
the Management Board of the WSE decides otherwise.

If the shares of an issuer are placed on the Alert List for a second consecutive time, such issuer is required,
within 30 days from the disclosure of the information of the second consecutive classification to the public,
to prepare and disclose to the public a corrective action plan indicating the measures that the issuer
intends to take in order to eliminate the reasons for the classification, including, without limitation, a
description of such measures and the timeline for their implementation. If the shares of an issuer are
placed on the Alert List for a sixth consecutive time, the Management Board of the WSE will suspend
trading in the shares for a period of up to three months, unless it decides that the scope and progress of the
measures taken by the issuer in order to eliminate the reasons for the placement of the shares on the Alert
List indicate that the issuer will complete such measures prior to next periodic classification and trading in
the shares of the issuer does not jeopardise the safety of exchange trading or the interests of trading
participants.

After the lapse of the trading suspension period referred to above, the Management Board of the WSE
will delist an issuer’s shares from exchange trading if the reasons for the placement of the shares on the
Alert List continue. The Management Board of the WSE may resolve not to take a decision on delisting
the shares from exchange trading if it comes to the conclusion that this is justified by the scope and
progress of the measures taken by the issuer in order to eliminate the reasons for the placement of the
shares on the Alert List and continued trading in the shares of the issuer does not jeopardise the safety of
exchange trading or the interests of trading participants.

Trading in the single-price auction system is a based on an auction procedure, i.e. determination of the
price of securities based on the orders submitted before the start of trading. The procedure of determining
the price and executing a transaction is carried out twice daily (at 11:00 a.m. and 3:00 p.m.). In the first
phase of the session (pre-opening phase), the system accepts buy and sell orders, but no transactions are
executed. In this phase, the indicative opening price (IOP) is calculated and published. Next, using the
appropriate algorithm, the computer system calculates the single price at which transactions are to be
executed. The single price is determined on the basis of broker orders containing a limit price and orders
with no such limit. Once the single price is published, it becomes the price at which transactions are
concluded. After the first post-auction phase, another pre-opening phase occurs and the IOP is once again
calculated, and the second single price of the day is determined for securities traded in the single-price
auction system. After this single price is published, the post-auction phase begins for a second time that
day.

The Rights and the New Ordinary Shares may not be eligible for trading or listing on the main market of the WSE

The introduction of the Rights, the New Ordinary Shares, the Bondholders’ Shares, the Escrow Shares and
any Additional Placing Shares to trading on the regulated market is subject to the consent of the
Management Board of the WSE and the registration by the Polish National Depositary for Securities of
the Rights, the New Ordinary Shares, the Bondholders’ Shares, the Escrow Shares and any Additional
Placing Shares. The Company cannot assure that these approvals and consents will be obtained and that
the Rights, the New Ordinary Shares, the Escrow Shares and any Additional Placing Shares will be
admitted and introduced to trading on the main market of the WSE.

Trading in the Rights or the Ordinary Shares on the WSE may be suspended

According to Article 20.2 of the Polish Act on Trading in Financial Instruments, if the trading of specific
securities or other financial instruments is conducted in circumstances suggesting the possibility of a threat
to the correct functioning of the regulated market or security of trading on this market or a breach of the
interests of the investors, on the request of the Polish Financial Supervision Commission, the company
managing the regulated market may suspend the trading of these securities or instruments for a period of
no longer than one month.
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According to §30.1 of the Warsaw Stock Exchange Rules, the Management Board of the WSE, at the
Company’s request, or if the Management Board of the WSE recognizes that the Company is breaching
the regulations which are in force at the WSE or if the interest and safety of the trading participants
requires so, may suspend trading in the Rights or the Ordinary Shares for a period of up to three months.
Pursuant to §30.2 of the Warsaw Stock Exchange Rules, the Management Board of the WSE suspends
trading in the Rights or the Ordinary Shares for a period of no longer than one month on the request of
the Polish Financial Supervision Commission made in accordance with the provisions of the Polish Act on
Trading in Financial Instruments.

The Polish Financial Supervision Commission or WSE may delist the Rights or the Ordinary Shares from the
market

If the Company fails to fulfil, improperly fulfils its duties under, or breaches the prohibitions which have
been imposed or provided for in the respective provisions of the Polish Act on Public Offering, the Polish
Act on Trading in Financial the Polish Financial Supervision Commission may:

• issue a decision to delist the securities from the regulated market for a defined period or indefinitely;

• impose a fine of up to PLN 1,000,000, taking into consideration the financial standing of the entity which
is being fined; or

• apply both of the above sanctions together.

Furthermore, according to Article 20.3 of the Polish Act on Trading in Financial Instruments, at the
request of the Polish Financial Supervision Commission, the company managing the regulated market
must delist the securities or other financial instruments specified by the Polish Financial Supervision
Commission if their trading poses a material threat to (1) the correct functioning of the regulated market,
(2) the security of this market or (3) results in a breach of the interests of investors.

Similarly, according to §31.1 of the Warsaw Stock Exchange Rules, the Management Board of the WSE
may delist financial instruments from the stock exchange if:

• their transferability has become limited;

• upon the demand of the Polish Financial Supervision Commission announced in accordance with the
provisions of the Polish Act on Trading in Financial Instruments;

• in the event of the cancellation of their dematerialization; or

• in the event of their delisting from the regulated market by the appropriate supervisory authority.

Furthermore, the Management Board of the WSE may delist financial instruments from the stock
exchange in accordance with §31.2 of the Warsaw Stock Exchange Rules:

• if they cease to meet the conditions for admittance to trading on the relevant market other than the
restrictions on transferability;

• if the issuer permanently violates the stock exchange rules;

• upon the application of the issuer;

• as a result of the declaration of bankruptcy of the issuer or in the event of the rejection by the court of a
bankruptcy petition due to a lack of assets on the part of the issuer sufficient to cover the cost of the
proceedings;

• if it determines that delisting is required given the interest and security of the trading participants;

• as a result of a decision to merge the issuer with another entity, to divide it or to restructure the issuer;

• if, within the preceding three months, there were no stock exchange transactions concerning the relevant
financial instrument;

• as a result of commencement by the issuer of activities prohibited by an existing law; or

• upon the initiation of the issuer’s liquidation.

Trading in the Ordinary Shares on the TASE may be suspended

The TASE’s Chief Executive Officer has the right to suspend trading in the securities of a listed company
if: (1) the company delays the publication of its financial statements by more than the period detailed in
the TASE’s regulations; (2) a liquidator, temporary liquidator, receiver or temporary receiver is appointed
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to a company or to the majority of its assets; (3) there is no clarity with regard to the company, its
controlling shareholders or its securities, which may influence the price of the security. There can be no
assurance that trading in the Ordinary Shares will not be suspended. Currently, there are no specific
reasons to assume that such a suspension may occur in the foreseeable future. Any suspension of trading
would adversely affect the price of the Ordinary Shares.

The Ordinary Shares may be excluded from trading on the TASE

The TASE’s board is allowed in certain circumstances to exclude a company’s securities from trading on
the TASE subject to the timetable set in the TASE regulation. There can be no assurance that the value of
public holdings in the Ordinary Shares will not decrease below the minimum required under the TASE’s
regulations which may result in the exclusion of the Ordinary Shares from trading on the TASE and
thereby adversely affecting the price of the Ordinary Shares.
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PART III—Information on the Group

1. Estimations and forward looking statements; completion dates

The Group’s estimations in this Part III—‘‘Information on the Group’’ regarding the Group’s projects,
including their development plans, schedule for construction and opening, number of projects to be
constructed each year, holding period of projects upon completion and forecast regarding market
conditions, constitute forward looking statements that involve risks and uncertainties because they relate to
events and depend on circumstances that may or may not occur in the future, and are based on the Group’s
current estimations with regard to its projects. Such estimations may differ materially from the impression
created by the forward looking statement. The main factors that may affect the Group’s estimations
include, but are not limited to, the global financial crisis, zoning restrictions and opposition by local
inhabitants, delays in construction, the obtaining of financing for the relevant projects, and all other risk
factors that are specified in Part II—‘‘Risk Factors’’ herein.

Prospective investors should duly notice that all of the below mentioned completion dates are estimated
and dependent on and subject to the securing of external project financing and/or tenants’ demand.

2. Overview, competitive strengths and development strategy

Background

The Group is a leading emerging markets developer of shopping and entertainment centers, focusing on
constructing new centers and, where there is significant redevelopment potential, redeveloping existing
centers, in both capital cities and important regional centers. The Group has been present in CEE since
1996 and was the first to develop western-style shopping and entertainment centers in Hungary. The
Group has pioneered this concept throughout CEE whilst building a strong track record of successfully
developing, letting, managing and selling shopping and entertainment centers. In 2006, the Group has
extended its area of operations beyond CEE into India. In 2010, the Company took advantage of a real
estate opportunity in the US and made, with its joint venture partners, a first acquisition of a strategic
stake in EDT Retail Trust, which then owned 49 retail properties located in 20 states. The Group then
exited from the US during 2012 with a significant return on the invested equity.

The Company is an indirect subsidiary of EI, an Israeli public company whose shares are traded on both
the TASE in Israel and the NASDAQ Global Select Market in the United States. EI engages, directly or
indirectly, mainly in the following areas: (i) shopping and entertainment centers—initiation, construction
and sale of shopping and entertainment centers and other mixed-use projects in Central and Eastern
Europe and in India primarily through the Company. In certain circumstances and depending on market
conditions, EI operates and manages the centers prior to their sale; (ii) Hotels—hotel ownership,
operation, management and sale, primarily in major European cities. (iii) Medical Industries—(a) research
and development, production and marketing of magnetic resonance imaging guided focused ultrasound
treatment equipment, and (b) development of stem cell population expansion technologies and stem cell
therapy products for transplantation and regenerative medicine; (iv) Residential Projects—initiation,
construction and sale of residential projects and other mixed-used real property projects, predominately
residential, located primarily in India; (v) Fashion Apparel—distribution and marketing of fashion apparel
and accessories in Israel.

The Group has been present in real estate development in emerging markets for over 18 years, initially
pursuing shopping and entertainment center development projects in Hungary and subsequently
expanding into Poland, the Czech Republic, Romania, Latvia, Greece, Serbia, Bulgaria and India. The
Group has developed and let 32 shopping and entertainment centers in the CEE and one in India, of which
26 were sold with an aggregate gross value of circa EUR 1.16 billion between 2004-2008. Twenty one of
these centers and an office project were acquired by Klépierre, a player of the top rank in the continental
European shopping center property market, which manages over 300 shopping centers in 13 countries in
continental Europe. An additional four shopping and entertainment centers were sold to Dawnay Day.
Another shopping center was sold in 2007 to aAIM. The transaction had a completion value totaling
approximately EUR 387 million, representing circa 20% of all real estate transactions completed in
Hungary in 2007.

In addition to these 26 shopping centers, the Company sold one office building in Hungary in 2007 and
concluded seven (7) additional transactions between 2013-2014 two (2) in India, two (2) in Hungary,
two (2) in Czech Republic, one (1) in Romania and a shopping center in Serbia, as described below.
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Shopping and entertainment centers sold to Klépierre in 2004 had an aggregate gross asset value of
EUR 278 million and produced an average net yield of approximately 9.3%:

Name City Country GLA (m2) Acquirer

Alba Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Székesfehérvár Hungary 14,981 Klépierre
Csepel Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Budapest Hungary 13,565 Klépierre
Debrecen Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . Debrecen Hungary 14,624 Klépierre
Duna Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Budapest Hungary 35,915 Klépierre
Győr Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Győr Hungary 15,085 Klépierre
Kanizsa Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Nagykanizsa Hungary 5,947 Klépierre
Kaposvár Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . Kaposvár Hungary 8,296 Klépierre
Miskolc Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Miskolc Hungary 14,647 Klépierre
Nýır Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Nyiregyháza Hungary 13,775 Klépierre
Szeged Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Szeged Hungary 15,842 Klépierre
Szolnok Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Szolnok Hungary 6,815 Klépierre
Zala Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Zalaegerszeg Hungary 7,405 Klépierre

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 166,897

Shopping and entertainment centers sold to Dawnay Day in 2005 had an aggregate gross asset value of
EUR 54.4 million and produced an average net yield of approximately 9.2%:

Name City Country GLA (m2) Acquirer

Balaton Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . Veszprém Hungary 9,155 Dawnay Day
Pécs Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Pécs Hungary 15,356 Dawnay Day
Savaria Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Szombathely Hungary 8,235 Dawnay Day
Sopron Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Sopron Hungary 14,128 Dawnay Day

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46,874

Shopping and entertainment centers sold to Klépierre in 2005 had an aggregate gross asset value of
EUR 204 million and produced an average net yield of approximately 8.4%:

Name City Country GLA (m2) Acquirer

Kraków Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Kraków Poland 30,209 Klépierre
Poznań Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Poznań Poland 29,522 Klépierre
Ruda Śląska Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ruda Śląska Poland 14,452 Klépierre
Sadyba Best Mall . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Warsaw Poland 24,078 Klépierre

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 98,261

Shopping and entertainment centers sold to Klépierre in 2006 (Novo), in 2007 (Rybnik (100%), Sosnowiec
(100%) and Lublin (50%)) and in 2008 (Plzěn), had an aggregate gross asset value of EUR 240.5 million
and produced an average net yield of approximately 6.9%:

Name City Country GLA (m2) Acquirer

Rybnik Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . Rybnik Poland 18,127 Klépierre
Sosnowiec Plaza . . . . . . . . . . . . . . . . . . . . . . . . . Sosnowiec Poland 12,860 Klépierre
Lublin Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . Lublin Poland 25,738 Klépierre
Novo Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Prague Czech Republic 26,417 Klépierre
Plzeň Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Plzeň Czech Republic 20,000 Klépierre

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 103,142

Shopping and entertainment centers forward sold to aAIM in 2007 had an aggregate gross asset value of
approximately EUR 387 million and produced a gross yield of approximately 5.9%:

Name City Country GLA (m2) Acquirer

Arena Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Budapest Hungary 66,000 aAIM
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Duna Plaza offices were sold to Klépierre in May 2007 for a consideration of EUR 14.2 million. The
Company recorded a gain of approximately EUR 2.5 million from this transaction.

Name City Country GLA (m2) Acquirer

Duna Plaza Offices . . . . . . . . . . . . . . . . . . . . . . . . . . . . Budapest Hungary 11,000 Klépierre

During 2012, the Group completed the sale of its 49 US-based assets for USD 1.47 billion, mainly to a joint
venture between Blackstone Real Estate and DDR Corp. After monitoring the US real estate market for a
number of years, the Group announced its first transaction in the region in 2010 through the acquisition of
a strategic stake in EDT Retail Trust with its joint venture partners. During 2011, the Group achieved its
aim of repositioning the portfolio through reducing debt levels and improving occupancy rates as well as
lengthening lease and in-place debt maturities. Consequently, in June 2012, EPN Group, the Group’s
US-based joint venture, completed the sale of 47 of its 49 US-based assets in a transaction valued at
US$1.428 billion, which reflects an ROE for the Group of nearly 50% in a period of little over 18 months.
In July 2012, EPN Group completed the disposal phase of the Group’s highly successful first venture in the
US with the sale of its two remaining US assets.

During 2013 and beginning of 2014, the Group completed several transactions as follows:

(i) in May 2013 the Group completed the sale of its 50% interest in a vehicle which mainly holds interests
in an office complex project located in Pune, India, generating gross cash proceeds of circa
A16.7 million in line with its holding;

(ii) in July 2013 the Group Completed the sale of 100% of its interest in a vehicle which holds the interest
in the Prague 3 project, a logistics and commercial center in the third district of Prague. The
transaction valued the asset at circa A11.1 million and, as a result, further to related bank financing
and other balance sheet adjustments, the Group has received cash proceeds of net circa A7.6 million;
In addition, in the same month, the Group completed the sale of a residential plot in Roztoky,
generating net cash proceeds of A1.3 million;

(iii) in November 2013 the Group reached an agreement to sell the Koregaon Park Plaza shopping and
entertainment center in Pune, India, subject to the fulfillment of certain closing conditions. Following
the repayment of the bank loan, the Group expects to receive circa A18 million before transaction and
tax costs that will be paid in several installments during 2014-2016. Due to ongoing delay in the closing
of the described transaction, the Company has started to take action in respect of terminating the
existing contracts. Currently, the sale of this project is under negotiations with a different potential
purchaser. At the date of this document, these negotiations are conducted on the basis of a signed,
non-binding letter of intent.

(iv) in November 2013 the Group completed the sale of the Dream Island project in Budapest to the
Hungarian state for approximately A16.5 million (the Group’s share 43.5%). The proceeds of the
transaction were used to repay a proportion of the securitised related bank debt held against the asset;
and

(v) in January 2014 the Group has reached an agreement to sell its 35% stake in the Uj Udvar project in
Budapest, Hungary. As a result of the transaction, proceeds of A2.35 million in cash were received by
the Company for its share in the asset.

(vi) in September 2014 the Group completed the sale of a plot it owned in Targu Mures, Romania. As a
result of the transaction, the Company received cash proceeds of EUR 3,48 million.

(vii) in October 2014, the Group completed the sale of the Kragujevac Plaza shopping and entertainment
center in Kragujevac, Serbia at a gross value of EUR 38,6 million. Following the repayment of the
related bank debt, the Group will receive net cash of approximately EUR 10,4 million.

The shopping and entertainment center product offering

The Group has generally built shopping and entertainment centers of between 6,000m2 and 66,000m2

(GLA), but would consider developing larger shopping and entertainment centers if its development
criteria were met. The Group builds shopping and entertainment centers whose size, tenant mix and design
are dictated by market demand, and that take into account particular factors such as the size of the local
catchment area (generally a minimum of 50,000 people), the socio-economic status of the population, any
competing shopping and entertainment centers in the locality, local retail demand (whether for fashion,
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grocery/local convenience stores or entertainment) and the location of the site (whether city center or
suburban).
Each center comprises two principal elements: shopping and entertainment.
The shopping element in the Company’s centers (currently and in the past) comprises large retail anchor
tenants (such as Tesco, Match, Peek&Cloppenburg, New Yorker, H&M, TKMaxx, Toys ‘R Us, Zara, C&A
etc.). These anchor tenants form the basis of the shopping areas around which smaller boutiques,
international brands such as Hugo Boss, Mango, Aldo, Sephora, Reserved, House, Esprit, and local
retailers create a carefully balanced tenant mix to meet local demand. Leases with anchor tenants generally
run for a term of ten to fifteen years, with an option to extend. Leases with semi-anchor tenants are usually
for a term of five to ten years, while standard units usually will be leased for three to five years.
The entertainment facilities typically include a multiplex cinema complex of between four and twelve
screens, depending on the size of the center, and, where appropriate, an IMAX auditorium. The
entertainment areas also include a gaming area comprising a video games arcade, bowling alley, electronic
gaming machines, billiards, discotheque, bar and a children’s playground. Mulan B.V., which is a Subsidiary
of the Company, operates the ‘‘Fantasy Park’’ gaming area. Each entertainment area also includes a food
court offering a wide range of food outlets together with coffee shops and restaurants.

Competitive strengths
The Directors believe that the Group has a number of strengths that enable it to compete effectively in the
industry where it operates. These strengths include:

Well positioned in current challenging times for real estate

Despite the testing conditions in real estate markets worldwide, the Group continues to deliver high-class
western-style developments. The Group, however, is mindful of the impact of these extraordinary markets
on investor demand in the regions in which it operates. The Group is therefore taking a cautious view on
the projects on which it has not yet started construction and will keep the timing of the commencement of
these under regular scrutiny in order to identify the optimal time to deliver these projects into a recovering
market. The Group is being well positioned to prosper thanks to its conservative gearing levels and good
relationships with its financing banks, who appreciate the Group’s strong track record.

Pioneer in introducing western-style shopping and entertainment centers to the CEE region and India
The Group has been active in emerging markets since 1996, when it opened the first western-style shopping
and entertainment center in Hungary and began to implement its vision of offering western-style retail and
entertainment facilities to a growing middle class and an increasingly affluent consumer base. Over the past
18 years, the Group has expanded its operations in central Europe and eastwards into Poland, the Czech
Republic, Greece, Latvia, Romania, Serbia and Bulgaria, as well as to India and the US, and has proven its
ability to anticipate and adapt to market trends and deliver innovative prestigious projects.

Highly skilled management team

In its 18 years of operation, the Group’s highly qualified real estate professionals and local management
teams have accumulated extensive knowledge of local markets and demonstrated a proven ability to source
strategic development sites, design attractive and innovative projects that meet the demands of the local
market and obtain planning and building permissions expeditiously. The Group runs a highly efficient
construction process in order to minimise costs—the Group has completed the many of its developments
within a construction timeframe of between twelve and twenty-four months and without budget overruns.
The Directors believe that it is this efficiency and quality of execution together with the Company’s local
knowledge and infrastructure that has given the Group its competitive advantage in each of its principal
markets.

Productive relationships with both leading international and local retailers

The Group has productive relationships with recognised international retailers—such as H&M, Inditex,
C&A, TKMaxx, New Yorker, Peek & Cloppenburg and Reserved—and local retailers. The strength of such
relationships is demonstrated by the Company’s track record of signing up tenants, with 80% to 100% of
each shopping and entertainment center developed by the Group having been let within the first two years
after opening and at least 70% of each shopping center having been pre-let during the construction period.
In addition, through its exclusive relationship with Cinema City International N.V., Multi-Kino, Cineplex
(international cinema operators) and its own Subsidiary Mulan B.V. (operating the Fantasy Park gaming
areas), the Group has strong relationships with the occupiers of the entertainment space in the centers.
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Proven track record and strong relationships with premier property investors and operators

The Company’s strong track record in successfully selling (and sometimes pre-selling) its centers is
demonstrated by the sale of developments between 2004-2008 to Klépierre, a major player in continental
Europe’s retail property market, and Dawnay Day, then one of the UK’s leading institutional property
investors and aAIM. The Group also has continuing relationships with leading institutional property
developers and strategic buyers. Monitoring the economic and financial developments in the CEE markets
since the financial turmoil of 2008, the Group has positioned its development program to ensure that it can
deliver shopping centers into markets with the highest retail demand. Between 2009-2012, the Group has
opened seven shopping centers and currently operates them using its managing experience, while
benefiting from their rental income, until sufficient sale prices are achieved.

Despite the challenging economic conditions in the CEE, the Group has managed to conclude some
significant transactions between 2012-2014. In 2012, taking advantage of its qualities and experience in
identifying opportunities, managing and exiting gained over the years, the Group completed another
significant sale of 49 US-based assets: 47 sold to a joint venture between Blackstone Real Estate and DDR
Corp. in a transaction valued at USD 1.428 billion, which reflects an ROE for the Group of nearly 50% in
a period of little over 18 months and the other two assets were sold in different transactions valued
USD 42 million. In addition, during 2013-2014, in line with its disposal program, the Company has
managed to successfully sell some of its assets—Kharadi and Trivandrum projects in India, Prague 3 and a
plot in Roztoky in the Czech Republic, Dream Island and existing shopping center Uj Udvar in Hungary,
as well as the sale of Targu Mures, a plot in Romania and the sale of Kragujevac shopping center in Serbia.

Flexible business model

The Group has the flexibility and ability to anticipate and adapt to market trends—it is well positioned to
satisfy the significant retail demand resulting from rapidly growing incomes as well as increasingly
westernized tastes and habits of emerging market populations. Decisions to dispose of portfolio properties
are based on an in-depth analysis of the market situation at the relevant time.

During the years 1996-2004, when exit yields (yields of realization) were high, the Group retained and
operated shopping centers on completion and gained rental income. Once property yields decreased,
starting 2004, the Group started selling its shopping centers in line with the commercial decision to focus
its business more on development and sale rather than operating. While yields are high, the Group has the
management skills to operate the assets and benefit from their rental income, as done in the past, until the
next low yields cycle. The Company is currently managing its existing centers, as it is expecting a drop in
the yields, which would most likely lead to a significant profit over the invested equity.

Diversification and focus

In geographic terms, the Group is well diversified, active in nine countries and reviews potential new
geographic markets on a continuous basis.

The Group’s diversification, experience, ‘‘know-how’’ and ability to quickly identify opportunities and act
have led to its transaction in the US, as previously described. In addition, the Group completed in 2013 its
first transaction in India, with the sale of 100% of its interest in an office complex project located in Pune.
This sale is in-line with the Group’s strategy to reduce its activity in India and in the office segment.

Strong brand name

‘‘Plaza Centers’’ has become a widely recognized brand name for successful property development in CEE
which the Directors believe, is beneficial at all stages of project execution (for example following portfolio
sales to Klépierre, Dawnay Day and aAIM, the purchasers continue to use the ‘‘Plaza Centers’’ trade name
under license).

Flexible product mix tailored to local market demand

The Group has pioneered the development of western-style shopping and entertainment centers in both
capital cities and other key regional centers in CEE. Furthermore, the Group is able to design and deliver
shopping and entertainment centers based on a comprehensive demographic analysis within each of its
markets. Each project is tailored to the demand of the local market in terms of the retail/entertainment
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offering, tenant mix, design and lettable area so as to seek to exploit the local market to the maximum
effect.

Business strategy

The Group’s development strategy is to:

• develop modern western-style shopping and entertainment centers in the capital and regional cities of
selected countries, primarily in CEE (focusing in the medium term on Poland, Serbia and Romania);

• acquire operating shopping centers that show significant redevelopment potential (either as individual
assets or as portfolios) for refurbishment and subsequent resale;

• depending on market yields and occupancy level, to either pre-sell or hold and manage its assets until
the exit yields are sufficiently attractive; and

• where the opportunity exists in CEE, extend its developments beyond shopping and entertainment
centers by leveraging its strengths and drawing upon the experience and skills of the Group’s executive
management team and the Elbit Imaging Group’s to participate in residential, hotel, office and other
development schemes where such developments form part of integrated large scale business and leisure
developments, such as Casa Radio project in Romania.

The Group will also assess and consider specific development opportunities that satisfy its development
parameters and investment criteria in countries not previously targeted. The Group will also seek to
acquire high yielding mature assets or invest in new markets where opportunities may arise to enhance
capital and income.

The Group monitors regularly whether under market yields at the relevant time, it is favourable to hold
and operate centers or to sell upon completion. While yields are high, the Group has the management
skills to operate the assets, as done in the past, until the next low yields cycle. To date, the Group operates
and manages seven shopping and entertainment centers. Currently, the Group is managing and stabilizing
its shopping centers before selling them, as it believes that investors are seeking to invest in assets with a
track record and above 90% occupancy.

Mindful of the impact of the ongoing issues in the euro area on the economies in which the Group
operates, the Group will seek to find the optimal blend of reducing its levels of gearing while progressing
its limited development program into the strongest economies of the CEE. The Group’s cautious but
opportunistic approach is set to unlock significant value on behalf of its creditors and shareholders. It will
continue to attempt to sell completed developments but will hold them on its balance sheet and benefit
from the rental income until sufficient sale prices are achieved. The Directors believe that selling
developments at the present time, due to ongoing economic conditions, be unlikely to recover the invested
equity, and therefore the Group is focusing, where possible, on developing the project and realizing value
at an appropriate stage.

The Group will continue to examine other future emerging and mature market opportunities, which it
considers to offer the highest returns with minimum risks. Therefore, the Group will seek to utilize its
track record and experience to find attractive new opportunities including purchasing existing shopping
malls in markets other than its traditional areas of operation.

Financing of new projects

The financing of new projects includes two elements: equity (which is invested from the Company’s funds)
and loans (from banks and other financial institutions). Usually the equity component is 35%-40% from
the total cost of the project and the rest is financed by construction loans. Construction loans are being
paid according to the agreed payment schedule only once construction is finished and the development is
operating. The Company has already invested a major part of the necessary equity for the development of
these new projects, i.e. the land was already purchased and additional investments on permits and design
were made. The rest of the necessary equity is expected to be invested with the commencement of the
construction of the development projects.
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Trends

There are no significant trends in rental income, prices of real estate and cost of development since the
end of the last financial year up to the date of this document.

3. The Groups developments

The Group is currently in the process of developing 25 projects, which are under various stages of
development.

In respect of valuation of the various properties, the Company has used the same figures as in the Valuer’s
Report (which is incorporated by reference into this document) for the financial statements 2013 with the
exception of the Kielce project, which figure was lowered for conservative reasons (EUR 4 million instead
of EUR 5,35 million).

Complete and Active Projects

Ownership (i)
Project City (%) GLA (m2) Opened

Poland
Zgorzelec Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . Zgorzelec 100 13,000 Q1 2010
Suwalki Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Suwalki 100 20,000 Q2 2010
Torun Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Torun 100 40,000 Q4 2011

Czech Republic
Liberec Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Liberec 100 17,000 Q1 2009

Latvia
Riga Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Riga 50 49,000 Q1 2009

India
Koregaon Park Plaza* . . . . . . . . . . . . . . . . . . . . . . . . Pune 100 41,000 Q1 2012

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 180,000

* an agreement for sale is in place (see details below)

Poland

The Group has three operating shopping and entertainment centers in Poland:

Torun Plaza, Torun

Torun Plaza is located in Torun, an almost 800-year-old city of approximately 200,000 inhabitants. Torun is
one of the most beautiful cities of Poland located at the intersection of ancient trade routes. The gothic
buildings of Torun’s old town were designated as a world heritage site by UNESCO in 1997. Torun Plaza,
which opened in November 2011, is the Group’s tenth completed development in Poland. The two-floor
shopping and entertainment center with approximately 40,000m2 of GLA, is anchored by Zara, Reserved,
Home & You, New Yorker, H&M, Media Expert, Carry, TKMaxx, a multi-screen Cinema City, Pure
fitness center as well as a Fantasy Park bowling and entertainment area.

Zgorzelec Plaza, Zgorzelec

Zgorzelec Plaza is located in Zgorzelec in south west Poland, near the German border. Thanks to two
roads border crossing (including one of the largest in Poland), a railway border crossing and the restored
old town bridge which connects the old towns of Zgorzelec and Goerlitz (55,000 citizens on the German
side), Zgorzelec is a’’gate’’between Germany and Poland. The shopping and entertainment center is
situated less than five minutes walking distance from the railway station and comprises approximately
13,000m2 of GLA anchored by H&M, KappAhl, Douglas, Carry, a Fantasy Park entertainment area, a
fitness center, the only cinema in the area and 300 parking spaces.

(i) The Valuer’s Report may suggest a different GLA of the operating malls as the GLA was determined according to the size of
shops opened as of the inspection day of the relevant shopping center. The actual GLA measure however, is subject to the
opening/closing/relocation of tenants in the relevant shopping center.
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Suwalki Plaza, Suwalki

Suwalki Plaza is located in Suwalki, a city crossed by expressway E67(8), which links Augustow with the
Lithuanian border. Suwałki is a city with approximately 70,000 inhabitants and is located 45km from the
Polish-Lithuanian border. The creation of Suwałki Special economic zone offers new opportunities for
trade, commerce and tourism.

Suwałki Plaza, which was opened in May 2010, is located in the main commercial and residential district of
the city and is fronted by an important arterial route to the east. It is also located on a junction of a street
which links directly into the city center. The PKS bus terminal and main railway station are located
approximately 1km from the shopping and entertainment center. Suwałki Plaza is a three-floor shopping
and entertainment center with approximately 20,000m2 of GLA anchored by Delima delicatessen, H&M,
KappAhl, Deichmann, Carry, HeBe, Douglas and Empik. The entertainment area comprises a three-
screen cinema and bowling and entertainment center.

Czech Republic

The Group has one operating shopping and entertainment center in Czech Republic:

Liberec Plaza, Liberec

Liberec Plaza is located in the center of Liberec, a city in the north of the Czech Republic, close to the
border with Germany and Poland, with a population of 101,000 inhabitants and a catchment area of
approximately 350,000 inhabitants. The site is situated 20m from the main square. The complete center
comprises of approximately 17,000m2 of GLA, and includes an anchor supermarket, fashion retailers, a
squash and sports center, a Dino Park, a food court and restaurants. The center is also comprising a
residential area of 514m2 (five apartments) and 1,100m2 of office space. The center was opened to the
public in March 2009.

Latvia

The Group has one operating shopping and entertainment center in Latvia:

Riga Plaza, Riga

Riga Plaza is located on the west coast of the Daugava River, south-west of Riga’s city center. Riga, the
capital of Latvia and the largest city in the Baltic States, has a population of approximately 700,000. Riga
Plaza has excellent connections to the city center (a three to five-minute drive), as well as outstanding
connections to the nearby main roads. There are several public transport stops (trolleybus and bus) located
nearby, with the nearest public transport stop located directly in front of Riga Plaza. Riga Plaza is a
two-floor shopping and entertainment center with a GLA of approximately 49,000m2, anchored by a
hypermarket, an eight-screen multiplex cinema and 2,000m2 of Fantasy Park. The center was opened to the
public in March 2009.

The Riga Plaza project is held by the Company and two affiliates of Development Capital Corporation
(Latvia) (for the purposes of this paragraph ‘‘DCC’’) through a joint Subsidiary (in which the Company
holds a 50% stake), named SIA Diksna. The agreement between the Company and DCC provides for a
buy-out mechanism in the event of certain deadlocks and for certain limitations on the sale of each party’s
holdings in SIA Diksna, including a right of first offer and a tag along right to all of each party’s shares. For
additional information regarding the joint venture agreement relating to this project, reference is made to
paragraph 12 of Part IX (Additional Information—Material Contracts).

India

The Group has one operating shopping and entertainment center in India:

Koregaon Park Plaza, Pune

In 2007 the Company purchased a plot of land of approximately six acres (24,000m2) in Koregaon Park, an
upmarket area of Pune, Maharashta State, India. The shopping and entertainment center, which comprises
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a 41,000m2 GLA, was completed and opened to the public on 2 March 2012. It is the Group’s first
completed project in India.

In June 2012, a fire event occurred at the center (due to a tenant’s faulty electrical equipment), which
required a temporary close-down, but did not consume it entirely. The center’s safety and evacuation
procedures were implemented quickly and efficiently and no injuries occurred in the incident. Although
roughly two thirds of the center’s rentable area was reopened in August 2012, the reminder of the center
required extensive renovation and these works were completed in the second quarter of 2013. In June 2013
the Company collected INR 529 million (A6.9 million) refund from the insurance company in connection
with the damage occurred, which covered all the renovation costs. An additional INR 190 million
(EUR 2.3 million) were received in June 2014 in respect of loss of profit due to the fire event.

In November 2013, the Group reached an agreement to sell Koregaon Park Plaza, subject to the fulfillment
of certain closing conditions (the ‘‘KPP Sale Agreement’’). According to the KPP Sale Agreement, the
Company was expected to receive EUR 18 million before transaction and tax costs (after the repayment of
the bank loan) that should had been paid in several installments during 2014-2016. Due to ongoing delay in
the closing of the described transaction, the Company has started to take action in respect of terminating
the existing contracts. Currently, the sale of this project is under negotiations with a different potential
purchaser. At the date of this document, these negotiations are conducted on the basis of a signed,
non-binding letter of intent.

Current developments

In light of market conditions at the time, in the second half of 2008 the Group took the strategic decision
to scale back on starting new projects and to focus on projects with availability of external financing and
strong tenants demand. The Group currently plans to progress in a selected number of projects which are:
(i) Casa Radio (Phase 1) in Romania; (ii) Timisoara in Romania; (iii) Lodz Mall in Poland; (iv) Belgrade
Plaza (MUP) in Serbia; (v) Belgrade Plaza (Visnjicka) in Serbia; and (vi) Chennai in India.

Most of the projects are either in the design phase or awaiting permits. Prospective investors should duly
note that the below mentioned completion dates are estimated and dependent on and subject to the
securing of external project financing and tenant’s demand/pre-leasing.

Market value Market value of
Ownership on completion the land and Expected

Project City (%) GLA (m2)(4) (EURm)(3) project (EURm)(3) completion

Poland
Lodz Plaza . . . . . . . . . . . . . Lodz 100 35,000 74.2 7.9 2017

Serbia
Belgrade Plaza (Visnjiska) . . . Belgrade 100 32,000 108.3 19 2015/6
Belgrade Plaza (MUP) . . . . . Belgrade 100 63,000(1) 145.7 16.1 2017

Romania
Timisoara Plaza . . . . . . . . . . Timisoara 100 38,000 77 10.8 2016
Casa Radio . . . . . . . . . . . . . Bucharest 75 555,000(1) 576.5 90.0 2017(2)

India
Chennai . . . . . . . . . . . . . . . Chennai 40 230,000(1) 39.9 11.3 2014/5 - 2018/9

Total . . . . . . . . . . . . . . . . . 953,000

(1) GBA

(2) Phase 1

(3) Value as per Cushman and Wakefield valuation reports as at 31 December 2013, except of Casa Radio which was valued as of
30 June 2014.

(4) The GLA is measured in accordance with the Company’s business plans. Figures may deviate from the ones in the Valuers’
Report which figures are prepared by the independent valuator, who may assume different schemes for the development of a
project.

Poland

Lodz Plaza, Lodz

Lodz Plaza is located in Lodz, the third largest city in Poland with over 720,000 inhabitants.
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Lodz is recognized as an important academic and cultural center in Poland, hosting well-known cultural
events. Lodz Plaza is expected to be a two-floor shopping and entertainment center with approximately
35,000m2 of GLA anchored by a supermarket, a department store as well as a multi-screen cinema and
bowling and entertainment center. The project is currently under master plan stage, which shall be
prepared by the city municipality and the process is expected to be completed by the end of 2014.

The Group intends to commence construction in 2015/2016, with completion targeted for 2017.

Serbia

Belgrade Plaza (Visnjicka), Belgrade

The Group owns a 31,000m2. plot of land in Belgrade, the capital of Serbia. The Belgrade market offers
particular potential, with its large populated catchment area of approximately 1.7 million people. The
Company intends to develop a new shopping and entertainment center with a total GLA of approximately
32,000m2. The Group intends to commence construction in 2014/2015 and the center is scheduled to open
in 2015/2016.

Belgrade Plaza (MUP), Serbia

The Company won a tender announced by the Government of Serbia for a site located in the center of
Belgrade, which it intends to develop into an office space together with a hotel and retail gallery. The
development is expected to comprise a total of 63,000m2 of GBA including an apartment hotel, business
center and shopping gallery as well as 700 car parking spaces.

The Belgrade market offers particular potential, with its large populated catchment area of approximately
1.7 million people. The new complex will be located on the prominent site of the former Federal Ministry
of Internal Affairs, situated on the main street which runs through the center of Belgrade. The area is
home to foreign embassies, the Serbian Government, the Serbian Ministry of Finance, the Belgrade
chamber of commerce and Belgrade’s largest public hospital as well as the city fair and the future railway
station. The project is under planning and feasibility examination. The Group intends to commence
construction in 2015/6 and the center is scheduled to open in 2017.

Romania

Timisoara Plaza, Romania

The Group has a plot of land with an area of 32,000m2 in Timisoara, on which it is intending to develop a
shopping and entertainment center. Timisoara Plaza is situated in the North East of Timisoara, a city in
western Romania, close to the border with Hungary with a population of 320,000 inhabitants and a
catchment area of approximately 700,000 inhabitants. The site is situated on a three-way junction and
enjoys excellent visibility. The planned center will have a GLA of approximately 38,000m2 which is
intended to include a supermarket, a hypermarket complex, fashion retailers, a fantasy park, a food court
and restaurants. The Group intends to commence construction in 2014/2015 and the center is scheduled to
open in 2016.

Casa Radio, Bucharest, Romania

In February 2007, the Company consummated a transaction for the acquisition of a 75% interest in a
company (the ‘‘Project Company’’), which under a public-private partnership agreement with the
Government of Romania is expected to develop the Casa Radio (Dambovita) site in central Bucharest,
Romania. The property comprises a site covering an approximate area of 92,000m2 (97,000m2 including
5,000m2 for Public Authority Building).

The proposed scheme will comprise the refurbishment of the existing building as well as the development
of additional space annexed to the building and on adjoining land. The development of Casa Radio
comprises approximately 555,000m2 of built area, including a 76,000 m2 GLA shopping mall with a large
hypermarket and indoor leisure center (one of the largest in Europe), ferris wheel, approximately
148,000m2 GLA of offices, hotel complex with conference center and 300 rooms, an apartment hotel with
150 apartments, casino and approximately 4,500 underground car parking spaces.
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As per the PPP contract in consideration for granting the necessary development and exploitation rights in
relation to the site for a 49-year period (starting the purchase date), the government of Romania holds a
15% share in the Project Company and additional investors hold 10%. The Company expects to complete
the first phase of the project, which includes the shopping center, parking and PAB, in 2017.

For additional information regarding the public and private partnership contract relating to this project,
reference is made to paragraph 12 of Part IX (Additional Information—Material Contracts).

India

Chennai, India

The Indian JV Vehicle has an 80% stake in a company which holds a 75 acres plot (and paid advances in
order to secure acquisition of an additional 8.4 acres) in Chennai, India’s fourth largest city with a
population of over eight million people. The site will be developed into a residential project consisting of
approximately 110,000m2 of plotted area for development and approximately 62,000m2 for high quality
villas. The Company anticipates that the project will be completed between 2014/2015 to 2018/2019. For
additional information regarding the joint venture agreement relating to this project, reference is made to
paragraph 12 of part IX (Additional Information—Material Contracts).

Pipeline projects

The Group is particularly mindful of the impact of market conditions on investor demand in the regions in
which it operates. The Group is, therefore, taking a cautious view on pipeline projects and will keep the
timing of the commencement of these schemes under regular scrutiny. Developing will be subject to
finance and tenants demand.

Project City Ownership (%) GLA (m2)

Poland
Kielce Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Kielce 100 33,000
Leszno Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Leszno 100 16,000
Lodz Residential . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Lodz 100 80,000(1)

Hungary
Arena Plaza Extension . . . . . . . . . . . . . . . . . . . . . . . . . Budapest 100 40,000

Bulgaria
Shumen Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Shumen 100 20,000

Greece
Helios Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Athens 100 26,000

Romania
Iasi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Iasi 100 58,000

Csiki Plaza (Miercurea Ciuc) . . . . . . . . . . . . . . . . . . . . . . Miercurea Ciuc 100 14,000
Slatina Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Slatina 100 17,000
Hunedoara Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Hunedoara 100 14,000
Constanta Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Constanta 100 18,000
Cina Plaza . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . bucharest 100 5,000(1)

India
Bangalore . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Bangalore 25 310,000(2)

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 651,000

(1) not valued due to immateriality

(2) GBA
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Poland

The Group currently owns three development projects in Poland which are in the planning and permitting
stage:

Kielce Plaza, Kielce

The Company has won a competitive tender for a perpetual usufruct over a site previously owned by PKS
Kielce S.A. (the local branch of the Polish National Bus Company) for the development of a major new
shopping and entertainment center in Kielce, Poland. The new center will be located on a 25,000m2 plot
alongside a major road and two kilometers from the heart of Kielce. Kielce has over 200,000 inhabitants
and an estimated catchment area of approximately 350,000, and is located in Central Poland on the main
motorway linking Warsaw and Krakow. On completion, the scheme will have a GLA of 33,000m2, and
approximately 1,000 car-parking spaces. The Company will be targeting a mixture of domestic and
high-profile international retailers and entertainment operators as potential tenants for the center. The
project is under planning and feasibility examination.

Leszno Plaza, Leszno

The Company has a perpetual usufruct over a 18,000m2 site in Leszno, Poland for the development of a
new shopping and entertainment center. The site is ideally located in the center of Leszno, a city with
65,000 inhabitants, situated in western Poland between the two big economic centers of Poznan and
Wroclaw, and is close to the central railway and bus station. On completion, the shopping and
entertainment center is intended to have a GLA of 16,000m2 providing space for over 70 shops and 450 car
parking space. The project is under planning and feasibility examination.

Lodz, Poland

The Group owns part of a development site and has a perpetual usufruct over the remaining part of the
site, located in the center of Lodz, which is suitable for use as a residential and offices area. The city of
Lodz, which is the administrative capital of the Lodzkie region, is situated in the center of Poland
approximately 140 km south-west of Warsaw, and, with a population of over 720,000, it is the third most
populous city in Poland. The site is located in the central university district, within 500m of the popular
Piotrkowska pedestrian street. The site is also located in close proximity to large high density housing
estates. The planned development will comprise built area of approximately 80,000m2. The Group is also
considering selling the plot.

Hungary

Arena Plaza extension, Budapest, Hungary

The Group has land usage right on an area of 22,000m2 located next to the Arena Plaza shopping and
entertainment center, which was built by the Group in Budapest, Hungary. The Arena Plaza extension is a
planned office addition to the Arena Plaza and is intended to comprise approximately 40,000m2 GLA of
‘‘class A’’ offices. The Arena Plaza extension will occupy part of the former historic Kerepesi trotting track
in the 8th district of Budapest. The project is under planning and feasibility examination.

Bulgaria

Shumen Plaza, Shumen

The Group has purchased a 26,000m2 plot of land in Shumen, one of the largest cities in north-eastern
Bulgaria, 80km from Varna. The site is ideally situated at the crossroads of the two major traffic arteries in
Shumen, within a short walking distance to the city center, railway station and university.

The proposed scheme is expected to be the first western-style shopping center in the district and to serve
the city population of approximately 100,000 people and a larger catchment of 205,000 people. Shumen
Plaza is planned to be a three-floor commercial and entertainment center with 20,000 m2 GLA and 650
parking spaces. The project is under planning and feasibility examination.
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Greece

Helios Plaza, Athens, Greece

The Group currently owns a plot of approximately 15,000m2 in the city of Piraeus, a commercial-industrial
center 10km from the heart of Athens. The site has an ideal highly visible and commercial position at the
junction of two of the biggest arteries in Attica National Highway, running from the north to the south of
Greece and Piraeus Avenue, connecting the center of Athens with the port of Piraeus. Conveniently
located in front of the ISAP metro line, bus stations and in a walking distance from Europe’s largest
passenger port, the project will be easily accessed by a large catchment. Helios Plaza is planned to be a
three-storey commercial and entertainment center with 26,000m2 GLA and to be served by four
underground parking levels for 775 cars. The project is under planning and feasibility examination. The
Group obtained a building permit valid until 22 December 2014.

Romania

Csiki Plaza (Miercurea Ciuc)

The Group purchased a plot of land with an area of 36,500m2 in Miercurea Ciuc, for the development of a
shopping and entertainment center. Miercurea Ciuc Plaza is situated in the eastern part of Miercurea
Ciuc, a city in Romania, with a population of 40,000 inhabitants and a catchment area of approximately
300,000 inhabitants. The site is situated 400 meters from the city hall. The shopping center is planned to
have a GLA of approximately 14,000m2, and is intended to include a supermarket, fashion retailers, a food
court and restaurants. Construction commenced in late 2008 and stopped during 2009 due to lack of
interest from tenants derived from the economic crisis. Currently the Group intends to sell the project or
alternatively checking the option to lease-up the project parallel to the development of other sites in
Romania—subject to leasing progress and financing.

Slatina Plaza Romania

The Company has acquired a site in Slatina, in southern Romania. The site totals approximately 24,000m2

and is located in the North West part of Slatina. Slatina is a city with around 63,500 inhabitants and is
considered a major city in the county of Olt. The Company plans to build a shopping and entertainment
center with approximately 17,000m2 of GLA. The project is under planning and feasibility examination.

Hunedoara Plaza, Romania

The Company has acquired a 41,000m2 site in Hunedoara, Romania, a city of 60,500 inhabitants. The site is
intended to be developed into a modern, western style shopping and entertainment center, with 14,000m2

of GLA. It is ideally located on the main entry to the city from Deva and which is near the city center. The
project is under planning and feasibility examination.

Constanta, Romania

The Company has acquired a 28,500m2 plot in Constanta, Romania. The plot is conveniently located on
one of the two main entrance roads to the city and consists of an existing shopping center and an open
parking lot of 8,500m2. Constanta is located on the Black Sea bank and is one of Romania’s main
industrial, commercial and tourist centers. The Group is investigating the option of adapting the existing
shopping center to create approximately 18,000m2 of GLA which will be suitable for one big anchor such as
leading supermarket and/or DIY store together with some smaller retail units.

Iasi Plaza, Romania

The Group has purchased a 46,500m2 plot of land in Iasi. This land is expected to be developed as a
shopping and entertainment center and office space. Iasi Plaza is situated in Iasi, a city in the northeast of
Romania. The population of Iasi is approximately 320,000 inhabitants and the catchment area is
approximately 820,000 inhabitants. The shopping center comprises approximately 40,000m2 of GLA, and is
intended to include an anchor supermarket, a cinema, fashion retailers, a fantasy park, a food court and
restaurants. In addition, the project is intended to include office spaces of 18,000m2 GLA. The project is
under planning and feasibility examination.
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Cina, Romania

The Group has lease rights for 49 years (starting 12/2007) for an existing building in Cina, Bucharest. Cina
is located in Bucharest city center, on Calea Victoriei Venue, next to Romanian Athenaeum, among central
iconic landmarks: Romanian art museum, Revolution square, central university library and more. The
Group intends to develop the building into an exclusive office building with luxury retail space with a GLA
of approximately 5,000m2. The Group intends to commence construction in 2014 and the center is
scheduled to open in 2015/2016.

India

Bangalore, India

The Indian JV Vehicle currently has a 50% stake in a company which has rights on a 54 acre plot in
Bangalore. The site is located on the eastern side of Bangalore, India’s fifth largest city, with a population
of over eight million people. The Indian JV Vehicle intends to develop the site into a mega mixed-use
project with a total built area of 310,000m2. The project will comprise over 1,100 luxury residential units.
According to the new framework agreement, the partner undertakes to complete the acquisitions of the
additional land and/or the development rights therein in order to obtain the ownership and/or the
development rights over all 165 acres needed for the development of the project. The project is under
planning and feasibility examination. For additional information regarding the joint venture agreement
relating to this project, reference is made to paragraph 12 of Part IX (Additional Information—Material
Contracts).

Office buildings owned by the Group

David House, Budapest, Hungary

The Company owns an office building located on Andrássy Boulevard, a prestigious location and one of
the most sought-after streets in the center of Budapest. Several foreign embassies are situated nearby. The
building facades of all buildings on the Andrássy Boulevard, including David House, are listed in the
‘‘World Heritage’’ list. The building was reconstructed / refurbished by the Group during 2000 - 2001 in
cooperation with the local monument preservation authority. Many of the original features have been
retained, including the inner courtyard, staircases, stucco, ornate metalwork and fine wood carvings. The
building is located on a plot comprising an area of 800m2 and consists of four floors, an atrium and a
basement, with a total constructed area of approximately 2,000m2.

Palazzo Ducale, Bucharest, Romania

In October 2007, the Company acquired a prestigious French style villa converted into an office building.
The building is located in the center of Bucharest and was completely renovated in 2005. The total
constructed area is approximately 540m2 built on a plot of around 450m2 and consists of three floors, a
basement and a garage. All three floors are currently leased.

Plaza BAS B.V, Romania

Seven (7) local special purpose vehicles (‘‘Local SPVS’’) are holding residential and office projects in
Bucharest, Ploiesti and Brasov through Plaza Bas B.V. (‘‘Bas’’). The Local SPVS were held together with
Aura Investments Limited (‘‘Aura’’).

On 7 November, 2013 BAS, Aura Investments Limited and Aura Europe S.A. have entered into a Share
Sale and Purchase Agreement as further and ultimately amended by on 16 June 2014 for the mutual
transfer between the parties of the shares held by Bas and Aura in the Local SPVS and accordingly,
pursuant to this agreement BAS wholly owns four (4) Local SPV and Aura wholly owns three (3) Local
SPVS.

The projects that will be wholly owned by Bas are the following: Valley View Project and Pine Tree Glade
Projects located in Brasov and Primavera Tower and Greenland located in Ploiesti, Romania. For an
overview of the subsidiaries through which the projects are held, reference is made to Part IX nr. 4 ‘‘Local
subsidiaries and investments’’.
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For additional information regarding the contracts relating to BAS reference is made to paragraph 12 of
Part IX (Additional Information—Material Contracts).

4. Valuations

Valuation

The values of the Company’s assets were determined by Cushman & Wakefield, the external independent
valuator, for the Company’s annual financial statements as at 31 December 2013 (as incorporated by
reference into this document). Following the restructuring of the Board in July 2014, the Board required
the independent valuator to carry out additional mid-year desk-top valuations evolving more conservative
assumptions for certain land banks that the Company does not have intention to develop in the near/
medium horizon, as concerns were raised in respect of the value of these specific assets. In addition
thereto, the Board asked for an updated valuation of the Casa Radio project since this project suffers
permitting delays and it is a very significant asset on the Company’s balance sheet.

It is however clarified that the Company is not obliged to perform and/or publish semi-annual valuations
for all assets owned in the absence of any concerns as referred to above.

Altogether 12 assets were appraised as detailed in the below list (except of Targu Mures which had already
been sold since then), with a particular focus on the Casa Radio project, the Company’s most valuable
single asset, where the permitting process has been delayed.

In addition the Company asked for an external (on-site) valuation of the Koregaon Park Plaza active
shopping and entertainment center in India (which was not valued in December 2013). In view of the
progress in the negotiations for the sale of Kragujevac Plaza shopping and entertainment center (which
was sold in October 2014), it was decided to reduce the value of this project in the semi-annual financial
statements 2014 to EUR 38,5 million.

Changes to the valuations of the annual financial statements 2013

The valuations were conducted taking into consideration recent market conditions, the current permit
status and the development time frame. The values of the assets following the latest desktop valuation
differ from these shown in the annual financial statements 2014. The main reasons for the differences in
the values of these assets between the valuations of June 2014 compared to December 2013 are as follows:

Value Value
Country Project Name December 2013 June 2014

Hungary . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Arena Plaza Extension 7 800 000 6 550 000

Poland . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Lodz (Resi) 6 500 000 5 400 000
Leszno Plaza 1 719 000 1 500 000
Kielce Plaza 5 350 000 3 975 000

Romania . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Casa Radio Plaza 130 612 500 89 250 000
Miercurea Ciuc Plaza 5 620 000 3 370 000
Hunedoara Plaza 2 375 000 1 610 000
Slatina Plaza 1 650 000 1 080 000
Iasi Plaza 11 550 000 7 770 000
Constanta Plaza 6 300 000 5 000 000

Greece . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Helios Plaza 15 300 000 4 400 000

Bulgaria . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Shumen Plaza 2 125 000 1 625 000

India . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Koregaon Park Plaza* N/A 32 724 000

* Operating Shopping and Entertainment Center

Arena Plaza Extension:

• Assumed rent of offices dropped from 12.5 EUR/sqm to 12.25 EUR/sqm
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Kielce:

• Assumed average rental income dropped by 6.4%

Leszno:

• Updated comparables for the plot

Lodz Residential:

• Assumed average rental income dropped by 2.2%

Mircurea Ciuc:

• Assumed rent for the shopping center dropped from 15.0 EUR/sqm to 10.0 EUR/sqm

• Assumed rent for the logistic part dropped from 4.5 EUR/sqm to 4.0  EUR/sqm

• Assumed exit yields went up:

• Entertainment part: 9.0% to 10.50%

• Logistic part: 9.0% to 10.75%

Hunedouara:

• Assumed rent dropped from 7.75 EUR/sqm to 7.25  EUR/sqm

• Assumed exit yield has increased from 9.00% to 10.00%

Slatina:

• The concept of the project has changed from shopping center to power center

• Assumed rent dropped from 17.00 EUR/sqm to 14.00 EUR/sqm

• Assumed exit Yield increased from 8.50% to 9.50%

• Construction cost dropped from 750 EUR/sqm to 550 EUR/sqm

Iasi:

• Assumed exit yield has increased from 7.5% to 8%

• Assumed financing cost increased to 8% from 7.5%

Constanta:

• Assumed average rent dropped to 6.8 EUR/sqm from 8.75 EUR/sqm

• Assumed void on lease expiries increased from 6 months to 9 months

Casa Radio:

• Assumed average rent for the mall dropped to 27.5 EUR/sqm from 29 EUR/sqm

• Assumed average rent for the office part dropped from 17 EUR/sqm to 16 EUR/sqm

• Assumed construction cost of the shopping center dropped to 1,300 EUR/sqm from 1,400 EUR/sqm

• Assumed development finance cost dropped from: 41.2 M EUR to 23.6 M EUR

• Assumed exit yield of the mall increased from 7.0% to 7.5%

Helios:

• The new valuation takes into consideration the expiry of the building permit

• Assumed new concept of project with a ground floor retail scheme and office towers
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Shumen:

• Assumed average monthly rent decreased to 14.5 EUR/sqm from 15.0 EUR/sqm

Overview freehold and leasehold properties

The following table shows separately the number of the Company’s freehold and leasehold properties
together with the aggregate of their valuations.

Value Value June 2014
Country Project Name December 2013 (where applicable) Nature of Rights

Hungary . . . . . . . . . . . Arena Plaza Extension 7.800.000 6.550.000 Land use rights
David House 3.950.000 N/A ownership

Poland . . . . . . . . . . . . Torun Plaza 97.580.000 N/A ownership
Zgorzelec Plaza 17.125.000 N/A ownership
Suwalki Plaza 43.525.000 N/A ownership
Lodz (Resi) 6.500.000 5.400.000 ownership/perpetual

usufruct
Lodz Plaza 7.925.000 N/A perpetual usufruct
Leszno Plaza 1.719.000 1.500.000 perpetual usufruct
Kielce Plaza 5.350.000 3.975.000 perpetual usufruct

Czech Republic . . . . . . Liberec Plaza 17.675.000 N/A ownership

Romania . . . . . . . . . . . Palazzo Ducale 1.800.000 N/A ownership
Casa Radio Plaza 130.612.500 89.280.000 lease for 49 years

(Company’s Share)
Timisoara Plaza 10.825.000 N/A ownership
Miercurea Ciuc Plaza 5.625.000 3.370.000 ownership
Hunedoara Plaza 2.375.000 1.610.000 ownership
Slatina Plaza 1.650.000 1.080.000 ownership
Iasi Plaza 11.550.000 7.770.000 ownership
Constanta Plaza 6.300.000 5.000.000 ownership
Cina N/A N/A lease for 49 years (not

valued due to
immateriality)

Latvia . . . . . . . . . . . . . Riga Plaza 43.862.500 N/A ownership (Company’s
Share)

Greece . . . . . . . . . . . . Helios Plaza 15.300.000 4.400.000 ownership

India . . . . . . . . . . . . . . Koregaon Park N/A 32.724.000 ownership
Varthur Park Bangalore 12.251.211 N/A development rights

(Company’s Share)
SIPCOT Park Chennai 11.271.562 N/A ownership (Company’s

Share)

Bulgaria . . . . . . . . . . . Shumen Plaza 2.125.000 1.620.000 ownership

Serbia . . . . . . . . . . . . . Belgrade Plaza 16.150.000 N/A ownership
Sport Star Plaza 19.025.000 N/A ownership
Kragujevac Plaza 41.775.000 N/A construction lease

period (99 years) with
subsequent ownership

TOTAL 541.646.773 N/A

5. Controlling Shareholder

The Controlling Shareholder holds (directly and indirectly) 185,000,000 Ordinary Shares which represents
approximately 62.25% of the Company’s issued share capital. As such, the Controlling Shareholder has
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effective control of the Company. The Company is satisfied that all transactions and relationships between
the Group and the Controlling Shareholder are and will continue to be at arm’s length and on a normal
commercial basis. To ensure that this is the case, the Company has entered into a relationship agreement
with the Controlling Shareholder (a summary of which is set out in paragraph 13 of Part IX (Additional
Information—Related Party Transactions) of this document. In accordance with the terms of this
agreement, if a conflict of interest arises between the Controlling Shareholder and the Company, the
Controlling Shareholder will ensure that the non-independent Directors will not vote in respect of such
matter.

The Controlling Shareholder holds 185,000,000 Ordinary Shares through its fully owned subsidiary EUL.

To the Company’s best knowledge (affiliates of) DK hold approximately 5.5% of the outstanding shares of
the Company and approximately 14.3% of the outstanding shares of the Controlling Shareholder. To the
Company’s best knowledge, York Global Finance Offshore BDH (Luxembourg). S.a.r.l. (‘‘York’’) hold
approximately 19.7% of the outstanding shares of the Controlling Shareholder and are major Bondholders.
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PART IV—Market Overview

This market overview has been provided by CBRE Limited, Chartered Surveyors at the request of the Company
and covers general information on each country in which the Group operated, operates or is intending to
operate as at the date of this document.
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POLAND 

Macroeconomics 

Poland has a population of 38.5 million inhabitants. Warsaw is the capital city as well 

as the most significant political and economic centre of the country. The city is also 

an administrative hub of the Mazovian Voivodship, one of 16 voivodships in Poland. 

Along with the economic rebound, which is currently driven mostly by domestic rather 

than external demand, the business confidence is improving. According to the initial 

data, the Polish GDP increased by 1.6% in 2013 y-o-y, which is lower than the 2% 

registered in 2012. Nevertheless, the second half of the year brought a significant 

rebound of the Polish economy with the GDP growth amounting to 1.9% y-o-y in Q3 

2013 and 2.7% in Q4 2013. Economists are confident that the positive trend will be 

carried well into 2014, fuelled by positive information from the EU zone.  

 

GDP Growth in Poland  Retail sales in Poland 

(milion EUR, 2005 constant prices) 

  

Source: Central Statistical Office; F - Oxford Economics 

forecasts, 2014 

Source: Oxford Economics, 2014, F- forecasts 

The long term prospects regarding the Polish economy also remain very positive. The 

country’s GDP growth is expected to accelerate strongly in 2014, triggered by the low 

level of interest rates, strong consumer demand, and improving economic situation in 

many EU countries. The rebound is expected to continue throughout 2015-2016. The 

anticipated slowdown, expected to start in 2018 should be significantly smoother. 

Poland is perceived as one of the most stable and dynamic economies in the CEE region. 

The continued recovery should result in a much stronger GDP growth than in most of 

the EU countries, proving that Poland remains a dynamic market with strong 

fundamentals and a huge growth potential. According to Oxford Economics, Poland’s 

GDP will grow by 2.8% in 2014 and by 3.1% in 2015, in relation to 0.9% and 1.4% GDP 

growth forecasted for the Eurozone, respectively. 

The Consumer Price Index (CPI), which began to compress in H2 2012, reached the level 
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of 0.8% y-o-y in November 2013, well below the Polish Monetary Council’s target. The 

CPI for the whole 2013 amounted to a safe 1.4%. The most important factor influencing 

the low level of CPI is a relatively low pace of consumption growth, being triggered by 

the persistent uncertainty in the EU. This however might change throughout 2014 along 

with the early signs of economic uplift. 

Both household disposable income and retail sales remain dependant on the general 

economic situation. The retail sales level in 2014 is expected to increase by 4.8% in 

comparison to the previous year. On top of that, according to Oxford Economics, in the 

medium to long run the dynamic of both retail sales as well as expenditures should 

remain positive, amounting to an average 3.2% y-o-y in 2014-2020. 

Investment Market in Poland  

After a period of a general slowdown in terms of real estate investment, the market has 

been facing a recovery since early 2011. Last year, Poland witnessed a strong demand 

for quality products, driven mainly by the core funds. However, the activity of players 

looking for secondary assets is increasing considerably. Activity on the investment 

market was focused primarily in Warsaw where the majority of the office transactions 

took place as well as in big regional cities where significant retail transactions were 

completed. The share of industrial in the investment volume remained strong 

throughout 2013, mainly due to two significant portfolio transactions that completed in 

the first and the fourth quarter.  

In 2013 the investment volume in Central & Eastern Europe was around 39% higher 

than in 2012 and reached EUR 11.4 billion, triggered by solid year-end economic results 

in Poland and Russia. Notably, these two markets are increasingly driving CEE 

commercial real estate investment, with a combined share of ca. 75% in the transaction 

volume. Total investment activity in Poland amounted to EUR 3.3 billion in 2013, that is 

some 21% more in comparison to 2012. Due to the considerable number of on-going 

transactions, the 2014 investment volume might exceed EUR 3.5 billion.  

Last year the investment volumes considerably improved in all sector of the market. In 

total, 68 investment transactions were closed in 2013. Offices are considered to be the 

most liquid asset type in Poland with 27 schemes transacting last year, amounting to 

34% of the investment volume. The retail sector was responsible for 42% of investment 

share with 23 schemes transacting worth almost EUR 1.4 billion sold last year. The 

industrial stake improved from 17% in 2012 up to 19% in 2013 with 13 transactions 

amounting together to EUR 610 million.   
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Poland Investment Volume  

(EUR million) 

Prime yields in Poland  

(%) 

  

Source: CBRE 
Source: CBRE 

Interest in the Polish assets remains viable mostly due to the political and economic 

stability of the country, accompanied by a sound performance of tenants in all sectors of 

the commercial property market. Moreover, the market fundamentals and the economic 

forecasts are relatively positive for Poland, which should sustain the investors’ demand 

in the long run. Due to improving economic sentiment in the European Union, the 

investment volume in Poland continues to increase in all sectors of the market.  

The European funds are the most important group of purchasers in Poland. UK investors 

proved to be most active in this regard, with a 22% share in the transaction volume, 

followed by German open-ended and close-ended funds, being responsible for 40% of 

purchasing activity in 2013. A significant 13% share has also been registered by Austrian 

investors. Furthermore, a visible trend from domestic buyers was also registered with 

volume at the level of 7% in 2013. 

Largest Retail Investment Transactions in Poland, 2013  

CITY NAME SIZE (sq m) YIELD 
VOLUME 
(EUR) 

BUYER 

Katowice Silesia City Centre 85,000 est. 6% 412 million Allianz / ECE 

Warsaw Wola Park 61,900 6.00% 195 million Inter Ikea 

Krakow Galeria Kazimierz 37,000 6.10% 180 million Invesco 

Wroclaw Galeria Dominikanska 32,900 6.00% 152 million Atrium 

Warsaw 
23% share of Zlote 
Tarasy 

225,000 n/a 140 million 
Unibail-
Rodamco 

Leszno Galeria Leszno 32,500 8-8.5% 50 million Blackstone 

Krakow Zakopianka 27,700 12.30% 44 million Tristan 

Wroclaw Borek 12,000 8.70% 40.5 million Tristan 

Gliwice Arena 12,000 8.70% 40.5 million Tristan 

Szczecin Turzyn 11,900 8.70% 40 million Tristan 

 Source: CBRE 
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Retail Market Overview 

Poland is gradually establishing its position as a strong and stable economy, offering 

attractive market conditions for both investors and developers. Economic drivers for 

further retail market development are easing, placing Poland among the top 

destinations for investment.  

At the beginning of 2014 the shopping centre stock in Poland amounted to 9.85 million 

sq m located in 434 schemes. This is almost a 10% increase when compared to 2011. 

Over 57% of the stock is located in the major agglomerations, however the 

differentiation of the formats and schemes is deepening with 10 factory outlet centres 

and 33 retail parks already present on the market.  

The Polish retail market is entering its third decade of continuous and dynamic 

development. After twenty years of demand-driven growth of the shopping centre offer 

in the major urban centres, it is well developed nearly everywhere, although market 

niches persist.  

With 250 sq m of gross leasable area per 1,000 residents and gradually improving high 

streets, the modern retail in Poland has become increasingly mature while it still offers 

further, albeit more and more selective, development potential.  

Although the Polish market is in-line with other rapidly developing EMEA countries, it 

still remains characterised by the dominance of shopping centre stock and relatively 

weak high street development. 

After 2012 completion results, with over 440,000 sq m of new GLA coming to the 

market, 2013 reached more significant results with nearly 600,000 sq m of new retail 

space, of which over 20% comprised the extensions and new phases of existing projects. 

With only 3 out of 39 new 2013 completions being large shopping centres (over 40,000 

sq m of GLA), the pipeline was once again dominated by small and medium-sized 

schemes as well as a considerable number of new additions to the existing schemes – 13 

extensions and new phases were added to the market. In addition, a substantial amount 

of specialised projects was completed, with 1 factory outlet centre and 6 retail parks 

indicating the trend to diversify the retail offer.   
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Retail Stock Evolution in Poland  

 

 

Shopping Centre Supply in Poland  

 

Source: CBRE  

In terms of size, currently completed shopping centres vary from small (under 20,000 sq 

m of GLA) to medium-sized schemes while projects over 40,000 sq m of GLA are 

becoming scarce in comparison to 2008 – 2010 pipelines.  

Five large schemes were brought to the market in 2013, accounting for nearly 50% of 

the total completions. The largest scheme - Europa Centralna in Gliwice is a hybrid 

scheme combining a shopping centre and a retail park. Two large schemes were 

completed to integrate with the main railway station. Poznan City Center (58,000 sq m) 

and Galeria Katowicka (42,000 sq m) were both completed in H2 2013. 
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Key New Shopping Centre Openings in Poland, 2013 

City Project name 
Size (sq 

m of GLA) 

Opening 

Quarter 
Developer 

Krakow Auchan Bronowice 60,000 Q4 Immochan 

Poznan Poznan City Center 58,000 Q4 Tri Granit / Europa Capital / 
PKP 

Katowice Galeria Katowicka 42,000 Q3 Meyer Bergman 

Gliwice Europa Centralna 67,000 Q1 Helical Poland 

Nowy Sacz Trzy Korony 32,000 Q4 CD Locum 

Inowroclaw Galeria Solna 30,000 Q2 Acteeum CE 

Chojnice Brama Pomorza  25,300 Q4 Rank Progress 

Warszawa Factory Annopol 19,700 Q1 Neinver 

Warszawa Plac Unii City Shopping 15,400 Q4 Liebrecht&wooD, BBI 

Lomza Veneda 15,300 Q1 Echo Investment 

Source: CBRE  

The vacancy rate in Polish shopping centres remains low with the average for the 15 

largest cities of 3.55%. The lowest vacancy indicators on the city level (below 2.5%) were 

recorded in Czestochowa, Szczecin and Lodz, whereas Kielce, Bialystok and Poznan were 

the agglomerations with higher levels of vacant space (over 4.5%). Then medium-size 

cities are concerned, Radom, Bydgoszcz and Torun recorded the highest vacancy ratio of 

around 6%. Warsaw, with only 2.6% of vacant retail space remains the most attractive 

market in the country with availability of retail space for a typical, fashion tenant in an 

inner-city retail scheme remaining close to zero, indicating an outstanding potential for 

fashion anchored retail space.  

As a natural entry point for the majority of retailers, Warsaw continues to attract 

newcomers and is still a shopping centre market that is being chosen over high street 

units. Most of the new brands appearing on the map of Poland choose prime locations as 

a guarantee of success. Latest direct entries recorded by the end of 2013 include such 

brands as Armani Jeans, Boomerang, Karl Lagerfeld, Manila Grace, Sports Direct and Laura 

Ashley. 

Warsaw remains the most expensive retail location in Poland with prime rents at 

approximately EUR 75 - 90/ sq m/month (for the best unit of approximately 100 sq m and 

located in a prime shopping centre or high street) with upwards pressure continuing. 

Prime rents in other large cities of Poland are more moderate and reach up to EUR 40 – 

55 /sq m/month. Average rents in Warsaw remain at EUR 25 – 35 /sq m/month. Service 

charges in the best shopping centres are at the level of EUR 7 – 10 /sq m/month while on 

average they reach EUR 5 – 7 /sq m/month. However, despite stabilising prime rental 

levels there is strong pressure on incentives, such as capital contributions towards shop 

fitting and rent-free periods, as well as turnover rents instead of set (or combined with 

lower) monthly payments. Also, tenants that are increasingly price-sensitive insist on 

better cost control in particular with regards to service and marketing charges. 
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Retail Pipeline 

2014 is expected to see shopping centre stock completion levels comparable to 2013, and 

is expected to bring 631,000 sq m of new retail space in 32 new schemes and 6 

extensions. 

Over 70% of the newly constructed schemes fall into the category of small retail (under 

20,000 sq m of GLA). These are constructed to serve as the first retail scheme in small 

cities or to fill the niches in the less provisioned parts of the agglomerations. The largest 

scheme scheduled for opening in 2014 – Atrium’s Felicity (73,000 sq m) is built in the 

eastern city of Lublin. Other pipeline schemes, such as Galeria Warminska (41,300 sq m) in 

Olsztyn or Galeria Amber (33,500 sq m) in Kalisz will serve as the first third generation 

schemes in the city. 

Among the schemes that are currently being extended are Galeria Sudecka (25,000 sq m 

added to the existing 19,000 sq m) in Jelenia Gora and Magnolia Park (24,000 added to 

the existing 77,000 sq m) in Wroclaw. All six extensions account for 15% of the 2014 

pipeline (95,000 sq m). 

 

Map of Retail Pipeline in Poland (excluding extensions) 

 

Source: CBRE, Google Maps 
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Selected under construction schemes (over 8,000 sq m) scheduled for opening in 2014 (excluding extensions) 

Source: CBRE 

NUTS II Region 
NUTS III 

Region 
Population City Address Total Project Name 

GLA sq 
m 

Planned 
opening 
quarter 

Developer 1 

Lubelskie M. Lublin 348 120 Lublin Witosa /Grygowej Felicity 73 000 Q1 Atrium European Real 
Estate( previously: Gray 
International) 

Warminsko - 
Mazurskie 

M. Olsztyn 175 482 Olsztyn Sikorskiego i Tuwima  Galeria Warminska 41 270 Q4 Libra Project 

Lubelskie M. Lublin 348 120 Lublin Tysiaclecia / Unii Lubelskiej Tarasy Zamkowe 37 000 Q3 Immofinanz 

Mazowieckie M. Siedlce 76 495 Siedlce Pilsudskiego/ Sienkiewicza i 
Jurowiecka 

Galeria S 34 000 Q1 PB Konstanty Strus 

Wielkopolskie M. Kalisz 104 867 Kalisz Gornoslaska, Dworcowa, 
Podmiejska 

Galeria Amber 33 500 Q1 Echo Investment 

Mazowieckie M. Ostroleka 53 375 Ostroleka Gorbatowa / Zebrowskiego Galeria Bursztynowa 27 000 Q2 Narev-Investycje 

Pomorskie starogardzki 49 075 Starogard 
Gdanski 

Pomorska / Jana Pawla Galeria Neptun 25 400 Q4 Galeria Neptun sp z o.o. s.k. 

Podlaskie M. Bialystok 294 675 Bialystok pl. Inwalidow Wojennych Galeria Jurowiecka  25 000 Q4 Strus Przedsiebiorstwo 
Budowlane 

Wielkopolskie pilski 74 763 Pila Chrobrego, Zakopianskiej i 14 
Lutego 

Galeria Pilska 23 800 Q4 Rank Progress 

Swietokrzyskie starachowicki 51 888 Starachowice Ilzecka / Wyszynskiego Galeria Galardia 17 600 Q4 Galardia (JV of NBGI / Balmain 
Asset Management / Claybark) 

Warminsko - 
Mazurskie 

elcki 59 370 Elk Dabrowskiego / Kosciuszki Brama Mazur 16 250 Q2 Master Management Group 

Lodzkie kutnowski 46 025 Kutno ul. Kościuszki Marcredo Kutno 16 000 Q1 Elbfonds 

Pomorskie chojnicki 40 291 Chojnice Zielona / Derdowskiego Multicentrum Victoria 16 000 Q1 Apo-Pharma (Victoria Sobol) 

Mazowieckie nowodworski 28 254 Nowy Dwor 
Mazowiecki 

Warszawska / Thommee CH HIT 15 000 Q4 MarcPol 

Lubelskie M. Lublin 348 120 Lublin Melgiewska 16 Outlet Center 12 100 Q4 ADV Por Property Investment 
SA 

Wielkopolskie gnieznienski 70 129 Gniezno Gdanska 87/91 Galeria Winiary 11 500 Q3 San - Dal 

Slaskie wodzislawski 49 317 Wodzislaw 
Slaski 

Marklowicka Stara Kopalnia 10 000 Q4 PPH Rico 

Wielkopolskie M. Poznan 552 393 Poznan 28 Czerwca 1956r. 382 Galeria Debiec 9 750 Q3 RED Development 

Lodzkie radomszczanski 48 154 Radomsko Sierakowskiego / Warszyca Era Park Handlowy 
Radomsko 

8 500 Q1 BW Logistyka 

Slaskie M. Piekary 
Slaskie 

57 572 Piekary Slaskie Miarki Marcredo Center 8 500 Q1 Elbfonds Development 

Podlaskie zambrowski 22 653 Zambrow Mazowiecka / Magazynowa Galeria Bem 8 000 Q4 Wand-Pol (grupa  Bemex) 
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ROMANIA 

Macroeconomics 

Very good macroeconomic results were recorded in 2013:  the GDP growth was of  3.5% in 2013 (with 

an estimated 2.3% for 2014) coupled with record exports of approx. EUR 50 billion and the industrial 

production growth at 7.8%. The interest rate dropped to 4% in December 2013 while an historic low 

was registered for the inflation rate - 1.55%.  

Major contributors to the GDP growth in 2013 were: agriculture, industrial production and exports 

(with second part of the year registering a strong increase for exports within auto industry).  

 

                           2013 2012 

Population  20 mln. 21 mln. 

GDP Growth Rate (YoY) 3.5 % 0.7 % 

Gross Monthly Wage 

(€) 
516        479 

Unemployment Rate 5.01% 5.59 % 

Standard Income Tax  

Rate 
16% 16% 

Source: National Institute of Statistics, ANOFM 

 

The Romanian economy continued to surprise on the upside, with 1.6% q/q expansion in Q3 following 

the 0.8% in Q2 2013. Exports remained the main driver of growth (up by 19.1% y/y) while a strong 

harvest provided additional support. Growth is expected to become increasingly broad-based as 

domestic demand benefits from the strong export sector. 

 

The consumer sector is improving, with moderate growth of 0.6% y/y recorded in Q3. Inflation has 

fallen sharply and is now expected to stay within the target of 1.5-3.5% throughout 2014. Lower prices 

combined with the improving labour market and income growth are expected to result in a more 

significant rise in household disposable incomes in due course. Falling inflation triggered additional 

interest rate cuts at the end of 2013, which should continue to bring the cost of credit down. 

OUTLOOK  

The economy is estimated to have grown by a robust 2.6% in 2013. This year growth is expected to 

become more broad-based, with the consumer responding to falling inflation and improving credit 

conditions and businesses expanding spending due to rising export orders. Slower than expected 

recovery in the euro zone and political tensions at home resulting from strained relations between the 

prime minister and the president are the main risks to domestic growth. 
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Property Investment Market in Romania 

Investment Volume 2013 

The real estate commercial investment volume for the entire year was EUR 343 million, up 100% versus 

2012 and in a similar volume with 2011 and 2010, of this figure circa  EUR 215m represented retail 

assets. A total of 15 transactions comprising 30 properties were recorded in the period with an average 

volume size of EUR 23 million.  

 

The year was dominated by NEPI, as out of the 15 transactions recorded in 2013, NEPI was involved in 

six of them. NEPI was the buyer for the biggest transactions within each half-year - the sale of City Park 

Mall  (81m Eur) in Constanta in H2 2013 and the sale of LakeviewOfficeBuilding in Bucharest by AIG in 

H1 2013. In total, NEPI holds 40% of the investment volume recorded in 2010 – 2013. In this period, 

NEPI bought office & retail properties, no industrial investment and has acted both in Bucharest& 

regional & secondary cities in Romania.  

 

 

Investment Volume Half-Year H1 2005 – H2 2013 (EUR mln) 

 

 

Source: CBRE 

 

Some of the most important important transactions of 2013 were: Mega Mall Bucharest, Deva 

Shopping Center, Vulcan Value Center, Severin Shopping Center (NEPI buyer), Cathedral Plaza (office), 

Timisoara Airport Park (industrial) - both acquired by Globalworth Real Estate Investment Limited, 

Galleria Suceava, Bucuresti store (retail) or Continental hotel in ClujNapoca.  Smaller transactions 

occurred where Mitiska Ventures acquired three regional Cora shopping centers.  Based on press 

releases, the majority of these transactions lay between 8,75% - 9,5% gross initial.  
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On top of the cash-flow generating investment volume, two other transactions concluded where the 

buyers were owner-occupiers. A medium-size office building on Nicolae Caranfil Street was bought by 

Koton and a retail premise on Lipscani Street was purchased by a private Dutch investor – both for 

owner occupation.  

 

The most transacted properties in 2013 were also the retail schemes (73%), followed by the office 

schemes (21%) and the industrial schemes (5%).  

 

Yields 

During the past twelve months the yield for prime shopping centers in Bucharest  dropped from 8.75% 

to 8.25% on the back of increased investor interest for prime retail schemes. Whereas in provincial 

cities such as Timisoara, Brasov, Cluj and Constanta yields are 9 – 9,5 %.  Industrial yield compressed to 

10% from 10.5% considering higher leasing transactional activity, while the prime yield for offices 

remained stable at 8.25% in Bucharest and plus 100bp higher in the provincial cities. 

 

 

Source: CBRE 

Retail Market Overview 

In 2013 there were approx. 106,000 sq m of shopping center space delivered to the market 

represented by Uvertura Mall Botosani, AFI Palace, Ploiesti (29,000 sqm), Promenada Bucharest (35,000 

sq m) and Galati ShoppingCity (27,000 sqm), plus 18,000 sq m – Cora Constanta a hypermarket-led 

scheme.  

By end of 2014 some schemes will be operational: GhenceaShopping Center and VulcanValueCenter, 

while for 2015-2016 major schemes like Mega Mall and Park Lake are to be completed.     

Retail Scheme GLA (sq m) Project Developer City 

Prime yields in Q4 2013 
Office: 8.25% 
Shopping Center:8.25% 
Industrial: 10% 
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Start 

Mega Mall 70,000 2015 NEPI Bucharest 

ParkLake 67,000 2016 Caelum 

Development & 

SonaeSierra  

Bucharest 

Vulcan ValueCenter 25,000 2014 NEPI Bucharest 

Ghencea Shopping 

Center 

26,000 2015 Immochan Bucharest 

Coresi 

ShoppingCity(phase I) 

48,000 2015 Immochan Brasov 

TarguJiu Shopping Center 27,000 2014 NEPI  TarguJiu 

Source: CBRE 

The Capital’s retail stock comprises of approx. 575,000 sq m GLA of shopping center space and more 

than 266,000 sq m GLA of retail park space. With the addition of Uvertura Mall Botosani, AFI Palace 

Ploiesti, Promenada Bucharest and Galati Shopping City, Romania accounts for more than 2,810,000 sq 

m of modern stock – as of Q4 2013.  

Retail sales in Romania registered a slower start in January 2013, while January 2014 recorded the 

highest increase (4.7%) since October 2012. 

Expansions by international food chains continued in the fourth quarter of 2013 and this trend is 

expected to be maintained over the course of 2014. The most notable openings recorded last year 

included expansions by Mega Image and Profi which opened 104 and 64 units respectively. However, 

other similar retailers also expanded, albeit at a more modest pace, with Lidl, Penny marke, Billa and 

Kaufland adding stores to their portfolio. In the fashion segment, Zara and H&M continued to enlarge 

their presence, although their expansion strategy will be somewhat restricted by the limited number of 

new schemes being opened this year. 

Retail Indicators (Q4 2013)  

Stock (mln. sq m) 2.81 

Shopping Center Stock (mln. sq m) 1.62 

Retail Park Stock (mln. sq m) 1.19 

Factory Outlet Stock (sq m) 16,000  

Pipeline UC Romania 2014 vs 2013 (sq m) 56,500 
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  Source: CBRE 

Retail Market Timisoara 

It is recognised that this city is one of the few in Romainia which is under supplied with modern retail 

formats and still there were no new deliveries during 2013 save for some isolated food retailing 

formats for Mega Image, Profi and Kaufland.  Clear demand from the larger food store formats is lead 

by Auchan, Carrefour and Cora who are all seeking hypermarket formats in the city.   Similarly, in the 

fashion segment, Inditex, C&A and H&M continued to enlarge their presence directly into shopping 

center formats.  

Only two schemes are in the pipeline, that of NEPI in the south part of the city which is proposed to be 

a single level food anchored retail scheme of circa 20,000 sq m GLA and Timisoara Plaza to be 

developed by Plaza Centers representing circa 40,000 sq m GLA.  Both schemes are anticipated to 

break ground during 2014.   

Prime rental evidence (Julius Mall) suggests figures of  EUR 35 – 38 /sq m/month for units shops 

dropping to under Eur 10 /sq m / month for fashion anchors.    Average blended rents are believed to 

be circa  Eur 14 - 15 / sq m /month.  

Prime Rent High-Street (EUR / sq m / mth) 60 

Prime Yield High-Street (%) 10 

Prime  Rent Shopping Centers (EUR / sq m / mth) 57.5 

Bucharest Prime Yield Shopping Centers (%) 8.25 
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Office Market Overview 

In 2013, signs of improvement in the occupier market have been noted with net take-up rising. 

However, rents held firm and the market is still tenant-led with landlords required to offer incentives in 

order to attract and retain tenants. Further improvements are expected in 2014 when impending 

monetary easing and strong exports should feed into the domestic economy.  

A flurry of deals in Bucharest in Q4, equating to 77,000 sq.m, brings take-up in 2013 to 304,500 sq.m - 

the highest annual total seen since 2008 and 29% higher than 2012. The largest deal of the year was 

the 10-year lease,  26,000 sq m renewal of HP’s headquarters at Novo Park. Pre-lets fell, but volumes 

were supported by rising new leases and renewals. Encouragingly, expansion driven occupier activity 

increased by 54%. Prime rents hover around EUR 19-20/sq m/ month in central Bucharest dropping to 

EUR 8-10/ sq m /month in the outerlying districts. 

The total amount of new supply in 2013 is 118,100 sq.m, of which 80% is concentrated in Barbu 

Vacarescu (the capital’s new business district). Floreasca Park (37,500 sq.m) was the only completion in 

Q4 also located in the Barbu Vacarescu district. Oracle pre-let 25,000 sq.m here as their new HQ 

premises. With a modest amount of new space coming to the market and better demand the  overall 

vacancy rate nudged down to 13.50% and there is cautious optimism that it will continue to decline. 

Looking forward, there is potential for some of the 126,000 sq.m on hold to be activated with relative 

ease so developers must remain selective and seek pre-lets before breaking ground. 

 

OUTLOOK  

The Romanian office market will see an occupier led recovery as investors wait for more visible and 

sustained income streams before investigating opportunities. There are lingering concerns over the 

relatively high vacancy rate and prime rents are still supported by incentive packages. However, 

demand is improving and less speculative completions will, over time, help to rebalance the office 

sector. 
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CZECH REPUBLIC 

Macroeconomics 

Czech Republic has a stable high credit rating, which is the highest of any country in the CE region. 

Czech Republic has deserved this favourable rating due to strict fiscal policy application and low level 

of government debt.   

The table below shows recent development and the last updated economic forecast of 

macroeconomic variables for Czech Republic.  

ITEM 2008 2009 2010 2011 2012 2013 2014f 2015F 

GDP Growth (real y/y change, %) 2,9 -4,4 2,3 1,8 -0,9 -1,4 2,2 2,9 

Consumption, private (real y/y change, %) 2,7 0,3 0,8 0,5 -2,1 -0,4 0,5 2,0 

Unemployment rate (end of period, %) 4,1 6,2 7,0 6,7 6,8 7,7 7,7 7,4 

Inflation rate (CPI y/y change, end of period, %) 6,3 1,0 1,5 1,9 3,3 1,4 1,8 1,8 

Average wages (nominal y/y change, %) 7,5 -2,1 0,8 2,2 1,8 -0,2 3,1 5,3 

Interest rate, short term (3 month, %) 4,0 2,2 1,3 1,2 1,0 0,5 0,5 0,9 

EUR/CZK Exchange rate (end of period) 25,0 26,5 25,3 24,6 25,1 26,0 27,0 26,3 

Source: Oxford Economics, February 2014 

The Czech economy grew by 1.8% on average in Q4 2013 in comparison with the previous quarter 

according to the first GDP prediction of the Czech Statistical Office. The GDP for 2013 was reviewed 

downwards to -1.1% y-o-y. Czech GDP is forecast to increase again in 2014 by 2.2% and 2.9% in 2015. 

Preliminary GDP figures in the Eurozone as a whole decrease by 0.4% in 2013 and is forecast to 

increase by 0.9% in 2014 and by 1.4% in 2015. 

The Czech Republic has the lowest unemployment rate within the Central European countries and has 

remained the economy with the lowest levels of unemployment within the EU-27 countries, despite 

witnessing a slight increase. Regardless of increasing industrial production and increasing GDP in last 

months, the unemployment rate experienced an increase and ended up at the level of 7.7% in 2013. In 

January 2014 the number of jobless people in the Czech Republic hit an all-time record and reached 

almost 630,000. We expect the unemployment rate to stabilise in the upcoming months and remain at 

7.7% in 2014, before the expected drop in 2015 to 7.3%.  

According to the CNB, inward Foreign Direct Investment (FDI) in 2012 was almost 5 times that 

recorded in 2011. FDI totalled EUR 8.3 billion in 2012 and this was the third highest since 1993. Almost 

EUR 84 billion in FDI has been recorded since 1993. The Czech Republic consistently attracts the 

highest rate of FDI per capita in the CE region. Germany, the United States, Austria, Japan and the 

United Kingdom are the most important investors in the country in the long-term. The most 

frequented sectors were financial intermediation, transport & storage and communications, trade & 

hotels and restaurants as well as machinery and equipment in 2012. 

According to the Czech Statistical Office, the consumer price index (CPI) growth for years 2012 and 
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2013 was 3.3% and 1.4% respectively. However, it is expected to stabilise and reached the growth rate 

of 1.8% in 2014. In January 2014 the inflation rate stood at 1.3% y-o-y, a 0.2% increase when compared 

with January 2013. The total consumer price level decreased by 0.1% in Q3 2013 compared to the 

previous quarter. A decrease was recorded in the communication sector due to mobile operator 

discounts, also a drop in fuel prices and in furnishings and appliances. The growth came from a rise in 

clothing and shoes sector due to start of new collection and in alcoholic beverages and tobacco sector. 

The Czech National Bank (CNB) holds its interest rates steadily very low. The CNB lowered them to the 

record low of 0.05%. No change was made with national bank interest rates during 2013 and no 

changes are predicted for the future until the Czech economic performance improves. 

The National Bank sent its currency lower with an aggressive foreign-exchange intervention strategy 

on 7 November 2013. This was first central bank’s intervention for 11 years and was carried out to 

avoid deflation and improve the economy by supporting the country’s export. The CNB aims to target 

an exchange rate of around 27.00 CZK/EUR in the long term. 

 

Property Investment Market in the Czech Republic 

After very moderate investment volumes in the Czech Republic in 2012 (only EUR 609 mln), 2013 

recorded a substantial increase with a total volume of EUR 1,036 mln of investment transactions (an 

increase of 68%). This figure is however 50% less than 2011 and remains below the 10Y average. 2011 

was an exceptional year both in terms of volumes as well as deal size. In terms of transaction numbers 

there were considerably more transactions in 2013; 31 deals compared to 20 and 24 respectively for 

the previous two years. It should be noted that recorded investment transactions refer predominantly 

direct property transactions.  Therefore corporate transactions such as TPG/Ivanhoe Cambridge’s 

purchase of PointPark Properties and Multi development’s acquisition by Blackstone are excluded from 

the total volume. 

The breakdown of annual volumes by asset type shows that offices continue to dominate accounting 

for 57.3%. Industrial stock and mixed-use were responsible for 14.7% and 7.0%, respectively. Little 

volume was seen this year in the retail sector reflecting only 6.3% of transactions. Conversely, hotels 

witnessed an exceptional year in 2013 with 4 hotels in Prague being sold for a total of EUR 152.5 mln.  

The Intercontinental hotel alone represents 75% of this amount and the purchasers in this transaction 

were Best Hotel Properties and J&T. 

The significance of local investors is still evident, although the statistics are influenced by the purchase 

of The Park by Starwood Capital group. This deal alone was circa EUR 300 mln.  Czech buyers 

accounted for 31% of the investment volumes in 2013, American for 28%. 

Country Company 

Czech Republic Cimex, REICO, CPI 

USA Starwood Capital group 

In 2013, office assets were responsible for EUR 594 mln and accounted for 57% of total investment 

volume which shows the continued dominance of the asset class. In Q3 2013, office assets were 

responsible for EUR 325 million and accounted for 73% of the total Q3 volume. Most of the office 

investments were transacted in Prague. 

We are witnessing a further widening of yield discrepancies with the limited availability of true prime 

product resulting in downward yield pressure at the Prime end, with further drops expected. 
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Investment demand may increase as result of the expectation that the economic recovery will gain 

momentum both locally and in Europe. The 2013 investment volume was boosted by the single asset 

transaction of The Park. Similar scale transactions in retail and industrial could to be closed in 2014. 

This combined with an improving investment outlook suggests that total investment volumes in 2014 

will exceed 2013.  

 

The continued lack of supply of truly prime product will continue to maintain the prime yield levels; 

however the definition of what constitutes true prime is narrow and thus the proportion deals at these 

yields will remain low. 

 

Prime Yield Development in the Czech Republic (%) 

 

Source: CBRE Research 

Retail Market Overview 

The volume of shopping centre stock reached 2.2 million sq m by the end of 2013 in the Czech 

Republic. Total saturation is 203 sq m of modern shopping centre stock per 1,000 population 

considering schemes with a GLA of 10,000 sq m and above. This puts the Czech Republic at 20th place 

in Europe. Within CEE, the saturation figures are slightly higher for Poland and Slovakia and 

significantly lower in the Hungarian and Romanian markets. 

As for the regional stock, the most saturated is the capital Prague (24 shopping centres) with 703 sq m 

per 1,000 population and Liberecky region (6 shopping centres) with 377 sq m per 1,000 population. 

The lowest saturation is in the region Vysocina with 56 sq m per 1,000 population and only one 

shopping centre. Currently almost 80 % of all shopping centres are located in the regional cities. The 

retail market saturation has already reached its maximum in Liberec and Olomouc, where the volume 

exceeded the boundary of 1,000 sq m per 1,000 population. The potential for further development is in 

Hradec Kralove with the saturation below 500 sq m per 1,000 population. 
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Retail stock per capita per 000 population, 2013 year-end 

 

Source: CBRE Research 

The Czech retail market almost tripled its size in the last 10 years. The biggest shopping centre boom 

was recorded between 2004 and 2008 when almost 1 million sq m of modern shopping centre space 

was delivered to the market (38 new schemes and 8 expansions), out of which 40 % was in Prague, 

10% in Brno and 8% in Plzen. Since 2008 construction has rapidly declined and finally in 2011 dropped 

to the bottom when only one small shopping centre was opened with a total size of 6,400 sq m.  

The Czech retail development has gone through a recovery and is now stable. In 2012 over 100,000 sq 

m of modern retail space was added to the market. During 2013 seven new shopping centres and two 

expansions with a total area of 162,000 sq m were completed. This was the highest supply of modern 

retail space since 2008. The most active developers in this period were JTH (3 projects), Multi 

development, Dandreet and Unibail-Rodamco. Apart from two large constructions in 2013 namely, 

Centrum Cerny Most (extension) in Prague with over 44,000 sq m and Galerie Santovka in Olomouc 

with almost 50,000 sq m; developers focused on smaller regional projects below 10,000 sq m. 

Development in smaller regional cities reflected the need to adapt to customers demand who are now 

less willing to travel for shopping. 

In terms of demand the situation on the Czech retail market was stable in 2013. Attractive destinations 

for tenants remained the dominant shopping centres and high streets in Prague. Due to the strong 

competitive environment the diversification on the market was getting gradually bigger in terms of the 

schemes and tenants as well – the strong becoming stronger, the weak becoming weaker.  

The competitive environment also forced retailers to be more active in contract negotiations and the 

optimisation of their portfolio. 

There are still new retailers entering the Czech market, namely Smyk, Wochas, Sinsay or Grycan 

entered the market in 2013. They were mostly looking for prime shopping centres and high street 

locations. Moreover, current retailers, especially large chains stores, expanded as well. Conversely, 

retailers such as KappAhl, Puntanela, Mixer and Pixmania left the Czech market. 
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The ongoing market consolidation will cause the termination of weaker retail chains and the buy up by 

the thriving retailers. We expect further penetration of online retailers to the stores, following the aim 

to get closer to the customer and offer the best service. Retailers will further pursue the so called click 

and collect policy of combining an online and mortar stores sales via new technologies and Internet. 

Retail rents are subject to regional differences and depend on the performance and location of each 

project. In 2013, prime rents in traditional SC remained stable across the regions. As at 2013 year-end, 

prime SC rent stood at 85 EUR/sq m/month (no y-o-y change). Rental levels in traditional SC in regions 

vary from 20 to 45 EUR/sq m/month. Prime rental levels in retail parks across the Czech Republic vary 

from 7 to 12.50 EUR/sq m/month. 

Rental levels are expected to remain stable in 2014. However due to the strong competitive 

environment the diversification on the market is getting gradually bigger in terms of the schemes and 

tenants as well, so we can expect higher pressure on rents in weaker projects. 

Growth of Shopping centre stock, 2013 year-end 

 

Source: CBRE Research 

Retail Pipeline 

Currently five new shopping centres are under construction with total size reaching 80,000 sq m and 

should be delivered by the end of 2014. The extension of Brno Kralovo Pole scheme will be completed 

in 2015. There are at least six other projects that are in the planning stage for 2014 and 2015, namely 

Tesco Trnita in Brno, Aupark in Hradec Kralove, Gecko in Ostrava, Central Kladno and Nova Palmovka 

and Palac Stromovka in Prague. The total value of modern retail stock of these schemes is 115,000 sq 

m. 
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Map of Retail Pipeline in the Czech Republic 

 

Source: CBRE 

 

City Project 
Size (sq 

m) 
Rental level* Developer  Anchor tenants Delivery 

Teplice Galerie Teplice 21,800 EUR 20.0 Dandreet H&M, Intersport, 
Bata, CCC, Gate, 
Euronics, dm 
drogerie, Bambule 

Q1 2014 

Decin Pivovar Děčín 
17,500 EUR 20.0 

Settimo 
Development 

CCC, dm dorgerie, 
Euronics, H&M, 
Bambule 

Q2 2014 

Prague OC Lužiny 
16,000 EUR 35.0 

Urban 
developers and 
Investors LTD 

Billa, dm drogerie, 
Euronics, Dracik, 
Czech post office. 
City library 

Q2 2014 

Prague Quadrio 
8,000 EUR 70.0-80.0 

CPI Euronics, CCC, dm 
drogerie, Neo Luxor, 
Promod, Calzedonia 

Q3 2014 

Frydek-
Mistek 

OC Frýdek-
Místek 14,800 EUR 20.0 

TK 
Development 

Billa, Intersport, H&M, 
New Yorker, Euronics 

Q4 2014 

Brno NC Kralovo 
Pole 14,000 EUR 25.0-35.0 

Tesco Stores Tesco hypermarket, 
Reserved, CCC, dm 
drogerie, Deichmann, 
Sparkys, Okay 

2015 

* EUR/sq m/m – referring to a 200 sq m unit in the ground floor 
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 GREECE 

Macroeconomics 

Greece has a total population of 10,80 million inhabitants out of which 60% resides in urban areas. The 

average GDP per capita in PPS in 2012 has fallen to 75% compared to the European Union average 

according to Eurostat. The economy is heavily based on the services sector.  

Greece suffers from a high public debt which led to the IMF – Eurozone support and to private sector 

debt swap. To acquire this, the Greek government proceeded with a severe austerity program which 

has resulted in less public investment and consumption.  

For the last five years the economy has been in deep recession. GDP decreased by -6.4% in 2012 and 

in 2013 it showed further decrease in the order of -3.7% according to the Hellenic Statistical Authority, 

which however was regarded as a very positive development as it was expected to exceed -4% . The 

unemployment rate has risen to 27% for Q3 2013 and, based on Oxford Economics projections, it is 

expected to rise further for 2014 reaching 28%, while it will start decreasing slightly from 2015 

onwards (27.6%). Private expenditure in terms of volume diminished by -6.5% in 2013 and it is 

anticipated to decrease by -1.0% in 2014, before starting to increase again from 2015 onwards. The fall 

in private consumption is explained by a decrease in households’ disposable income, as a result of 

reduced wages, a significantly lower number of employed persons and increased tax burden, as well as 

shrinking consumer credit and prevailing uncertainty. 

Long Term Greek GDP Forecasts  
 

Greek GDP Evolution in PPS 

 

 

 

Source: Oxford Economics  Source: Eurostat 

On the other hand, exports of goods and services are expected to increase in the foreseeable future 

(from 2.5% in 2013 gradually and up to 4.0% in 2016 in terms of volume and it is expected to keep this 

positive pace in the long term). Inflation was at -1.7% in December 2013 but it is expected to be cut 

down to -1.2% in 2014. From 2015 onwards, the consumer price index is expected to rise slightly (0.5% 

in 2015, 1.1% in 2016, 1.6% in 2017 etc). According to Oxford Economics the economy is estimated to 

start recovering in 2015. This depends to a certain degree on the implementation of structural reforms 

which leaves concerns over the future growth.  

By now, the fiscal program of the country has been revised, however it still remains at high risk to be 
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knocked off track. In any case, according to the Governor the Bank of Greece’s annual market report 

dated February 2013, the Greek economy is still in deep recession and the fiscal program should be 

followed, since recovery will be visible in the course of 2014.  

Property Investment Market in Greece 

The annual turnover from retail activity in September 2013 (as cumulative period) decreased by 10.3% 

compared to the same period in 2012. This general index excludes automotive fuel and shows the 

significant impact of the salaries decrease in consumption and as a consequence to the retail activity. It 

should be stressed that a consequence of the decrease in retail activity was the increase in vacancy 

rates regarding retail units, as well as the significant decrease in rental values. According to forecasts of 

Oxford Economics, the general retail index in retail trade will decrease at 3.27% in 2014 and will start to 

recover gradually in the years to come, reaching by 2026 levels equal to those of 2008. On the other 

hand the retail sales volume in general, for the period between November 2012 and November 2013, 

presented a slight increase in the order of 3%, showing first of all that prices have fallen (combining it 

with the evolution of the annual turnover) and that the market starts to stabilize albeit slowly.  

Regarding new foreign investments in Greece, some have taken place during 2013 which, although not 

always impressive, show a new trend in the economy. The areas of interest are energy, tourism, real 

estate and industry. Companies such as Piraeus Container Terminal (a subsidiary of Cosco Pacific in 

Greece), Qatar Petroleum International, Third Point, Fairfax Financial Holdings, Dogus, Eldorado Gold 

etc have already invested significant amounts in the above mentioned sectors during 2013. Also, 

companies such as GlaxoSmithKline, Unilever, Hewlett Packard, Kraft Foods, Johnson & Johnson, Philip 

Morris, Henkel and Novartis have either increased or transferred their production in Greece in the 

same year. 

It should also be noted that there was strong mobility in the bank sector. Within a year ten banks have 

been absorbed by other Groups and mainly 4 banks control approximately 90% of the banking sector. 

These so called systemic banks are National Bank, Eurobank, Alpha Bank and Piraeus Bank.  

Although the real estate investment sector in Greece is characterised by the lack of liquidity and 

finance, aggravation of the tax system regarding real estate assets, the continuous rental decrease and 

the laws that allow tenants to terminate their leases easily with a small penalty and the investors’ 

perception of the public debt, during 2013 a rather important number of investments in real estate has 

taken place through the privatisations procedures by the Hellenic Asset Development Fund.  It is noted 

that in general the actual investments in 2013 have taken place at prices higher than €100 million, 

compared to 2012, when the most important investments were no higher than €50-60 million, while 

the annual initial yield levels varied between 8.50%-10.50%.  

Besides privatisations however, investors in the real estate sector in Greece are interested in acquiring 

hotels or small islands. Already a few transactions have taken place in the Ionian sea and Corfu island, 

where an Emir from Qatar acquired Miramar Hotel for € 40 million as well as Oxia island in the 

complex of Echinades islands. Furthermore, the most prestigious acquisition was that of Scorpio island, 

that belonged to the heiress of the Greek tycoon Aristotle Onassis and was sold on a long lease basis 

to the daughter of the Russian tycoon Dmitri Ribolovlev for € 117 million. Finally, the prestigious hotel 

complex of Astir Palace, in the area of Vouliagmeni, Athens, was sold to the Arab AGC for € 400 

million. 

As far as offices are concerned, in February 2013 Ethniki Pangaea acquired a 6 office building complex 

in Paiania, Attica, named “Karela Office Park”, which is leased for 35 years to the  telecommunications 

company “Cosmote”. The property has a total main use floor area of approximately 40,000 sq.m. and it 
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is the first development in Greece that was awarded with the international certification Leed Gold due 

to its environmental specifications. It was sold for € 120 million and the annual yield is estimated at 

8.50%. Also in October 2013 Eurobank Properties acquired a portfolio comprising 14 office building in 

Athens, Xanthi, Serres and Corinthos, leased to the Greek Public Sector for € 14 million annually. The 

portfolio has a total area of 136,000 sq.m. (main areas) and was sold for  145.81 million at a 9.60% 

yield. 

Logistics is also a sector that shows some mobility. In February 2014 Lidl Hellas inaugurated officially 

its new logistics centre, in the area of Kalyvia, close to the Athens International Airport “Eleftherios 

Venizelos”. It is Lidl’s 5
th

 logistics centre in Greece and occupies a total area of 50,000 sq.m. Lidl is 

expected to operate another logistics centre in Thessaloniki, northern Greece, in 2014, with a total area 

of 60,000 sq.m., that will be the largest in Europe.  

Regarding retail sector, an important investment transaction during 2013 concerns the acquisition of 

City Gate shopping centre in Thessaloniki by Marinopoulos Group for €6 million. The property has a 

total area of 87,000 sq.m. and belonged to the Australian Fund APN. What is worth mentioning is that 

the actual development cost of the centre was €80 million. Today, due to the negative economic 

climate the largest part of the centre is vacant, the most important departure being that of Ster 

Cinemas. In December Eurobank Properties acquired a portfolio of 4 commercial properties from 

Rockspring, that are leased to Praktiker, McDonald’s and Marinopoulos Group for € 50 million. Three 

of these properties are located in Athens and one in Thessaloniki. The total area of the portfolio is 

65,000 sq.m., of which 53,500 sq.m. are above ground areas and 11,600 sq.m. underground ancillary 

areas, while the annual yield is estimated at approximately 12%.  

Yield levels for prime retail units have started to decrease in the last two quarters. Today they are 

believed to trade at 6.75%; however, no transactional evidence has confirmed this so far this year. 

Prime shopping centre yields may reach as high as 8.75%.  

Retail sales volume 11.2012-11.2013 
 

Prime yield evolution 

 

 

 

Source: Greek National Statistics Agency  Source: CBRE ATRIA 

Retail Market Overview 

Significant numbers of small even high-street retail units have closed and continue to close while 

vacancy rates have increased even in prime areas, such as  the pedestrian Ermou Street and the 
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upscale fashionable district of Kolonaki in the centre of Athens. More specifically, vacancy rates in 

prime commercial areas in the centre of Athens have reached 25%, with higher rates to be observed in 

secondary areas. 

As turnover keeps falling, the current economic climate and reduced demand have led to a significant 

fall in terms of market rents, both in prime as well as in secondary markets. Tenants tend to 

renegotiate harder and are prepared to leave the premises if they cannot obtain the reductions 

demanded. As a consequence, landlords in most cases tend to agree to reduce rents, thus preferring 

to reduce their income, than having to re-let an empty unit. 

Transactions are generally very few, since companies have reconsidered their plans for potential 

expansion and even decided to close branches that do not perform as expected, while new businesses 

do not enter the market either. Following today’s trends, a potential investor would be interested in 

nothing less than an A class property, at a prime area and preferably let to a tenant with strong 

covenant.  

Regarding rents in general, they have decreased by even more than 70% in non-prime areas, while in 

prime areas the decrease is approximately around 40%-50% and key money is no longer asked by 

landlords. In other cases however tenants do not hesitate to go to court in order to obtain discounts 

they believe fair. Also, nowadays, most lease agreement are signed on a turnover basis, than on a 

specific rent amount.  

What seems to be the general trend also is the gathering of commercial activity in specific prime areas, 

with very low vacancies, that will be dominated by the most important retail “players”. On the other 

hand, the secondary commercial areas are not expected to survive, and this will lead consequently to a 

large number of vacant units that will not be easily absorbed by the market.  

A notable new trend in the market is the expansion of bakery chains, which nowadays are located even 

in prime and central areas such as Kolonaki.  

The total stock of shopping centres in Athens is estimated at 413,400 sq m. Typical size ranges 

between 20,000 sq m and 40,000 sq m. The largest shopping centre is “The Mall Athens”, in the 

Municipality of Marousi with a total area of 58,500 sq m. The occupancy ratio of the most successful 

shopping centres is between 95%-98%, while the rest of the schemes range between 85%-90% in 

terms of total leasable area. 

Even those tenants that already operate within the shopping centres ask for temporary reductions or 

for discounts in common charges. On the other hand however, shopping centres tend to be more 

attractive to operators than high-streets due to the significantly lower rents (approximately 1/4 of the 

rents asked in high streets) and the fact that they provide higher security levels as well as rather steady 

footfall flow.  

The situation however is considered to be significantly more difficult when it comes to shopping 

centres in Greek cities other than Athens and Thessaloniki. 

Following the above, rental values for retail units in prime areas in terms of zone A range between € 

150-€200m²/month. For prime shopping centre rents range between €40- €60/sq/m/month.   
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Prime rent evolution in Athens (ITZA) in €/sq m/month 

 

Source: CBRE ATRIA 

Retail Pipeline 

The current economic climate prevents investors from undertaking new development projects, 

especially regarding retail. This trend is expected to last until the economy starts recovering, with the 

exception of some developments in Athens that have already been announced, and are expected to 

occupy approximately 223,000 sq m.  

Pipeline Shopping Centres  

 

City Project Size Rental level* Developer  Anchor tenants Delivery 

Athens 

Smart Park 

extension 
17,680 

N/A(we 
assume €10-
12/sq.m./mth 
but we refer to 
cinemas and 
big box retail 
unit) 

REDS S.A. 

Village Cinemas, 
Praktiker (however no 
agreement has been 
signed yet) 

Unknown-
construction not 
started yet 

Athens 

Votanikos  35,000 

N/A 

Babis Vovos IC 

N/A 
Delivery 
unknown- 
Construction 
postponed due 
to problems with 
Council of the 
state 

Athens Ktima Kampa 66,000 
N/A 

REDS S.A. N/A 
Construction not 
started yet 

Athens 
Academy 

Gardens 
54,000 

N/A (we 
assume €40-

60/sq m/month) 

MGPA 

EUROPE 

FUND III 

N/A 
Construction not 
started yet 

Athens 
Pireas (Helios) 

Plaza 
38,700 

N/A 

Plaza Centers 

N/A 
Construction not 
started yet due 
to domestic 
economic 
status. 

* Rental range in EUR/sq m/m – referring to a 200 sq m unit in the ground floor 
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Source: CBRE AXIES 
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HUNGARY 

Macroeconomics 

GDP forecasts are turning more optimistic than they had been earlier on the back of a stronger 

economic performance in Q3. Oxford Economics gradually improved their GDP forecast figures 

throughout last year and now they forecast 2.2% for 2014, slightly under the government’s 

expectation. There are increasing signs that the recovery is becoming more broad-based, with exports 

continuing to expand and also domestic demand gaining momentum. The unemployment rate is 

down to 9.8% in November, and the overall employment is close to surpass the 4.0 million line; 

however this figure is backed by public hiring programs which aim to channel back the least educated 

workforce into the labour market. CPI inflation has continued to decline since September, reaching a 

historic low in December at 0.4%. This level is, however, artificially low due to the phased cuts of state-

regulated household energy prices.  

On the back of falling inflation and with the aim of helping the economic recovery, the National Bank 

of Hungary (NBH) cut the base interest rate further to 2.85% in January. The NBH have been engaged 

in a lengthy easing cycle, with the base rate cut by a cumulative 415bp since August 2012. As another 

tool of monetary easing, the NBH launched the Funding for Lending scheme, with the programme set 

to expand up to over 5% of GDP by end-2014. This monetary easing is aimed to help Hungarian small 

and mid-sized enterprises (SMEs) who were suffering under the conservative lending policies of the 

commercial banks recently. On the commercial real estate market in particular, this funding scheme 

makes financing easier for typical local investors who are keen to enter the property market in the 

current stage of the value cycle.  

Consumer spending is seemingly picking up with retail sales growth reaching 5% in November - 

supported by the recent sharp improvement in labour market conditions and an increase in real wages. 

According to Oxford Economics’ forecast, GDP growth will be driven increasingly by domestic demand 

in 2014. Investment should also continue its recent revival, backed by the extended Funding for 

Growth scheme that has already had a noticeable impact on corporate lending. 

Recent GDP Forecasts (left) and Long-Term GDP Forecast (right) 

 

Sources: Oxford Economics, CBRE 

In January the Hungarian Forint (HUF) depreciated significantly against the EUR and crossed the 310 

HUF/EUR line. Expectations remain that the HUF exchange rate to the euro will stay around 300-310 in 

H1 2013, a significantly weaker level than previous year. Macroeconomic fundamentals speak for a 
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stronger currency as the deficit target of 2.7% was met in 2013 and also massive current account 

surplus has accumulated, and no deterioration is expected in fiscal scrutiny even in the election year of 

2014. Nevertheless, US tapering impact the emerging markets (like Hungary) in an unfavourable way 

as capital flow can be more limited to such destinations and make their currency more volatile. 

Property Investment Market in Hungary 

The annual investment volume in 2012 only reached EUR 121 million, marking a new low in 

commercial real estate (CRE) turnover on the Hungarian market. In 2013 market activity has clearly 

increased and annual turnover reached EUR 272 million.  

Turnover figure in 2013 was boosted by two large corporate deals in H1, amounting to EUR 155 

million. A prime office building in the capital was traded between two German funds and also the pan-

European transaction between Norges (the buyer) and ProLogis (the vendor) added to the Hungarian 

CRE turnover in H1. A Budapest retail big-box anchored with TESCO was also traded. Two office assets 

in the ORCO Endurance Fund also changed owner as the entire Central European fund was taken over 

by CPI, a Czech listed property company.  

The largest deal in H2 was the sale of Akadémia Park (Officium) in North Buda. The property was 

purchased by a Russian individual for an announced 34 mln EUR. Retail investments of small deal sizes 

(sub 3 million) remained very popular and CBRE are aware of two such deals in Q4 2013 with more are 

expected to close in 2014. This is a segment where our estimation can come short and similar 

transactions involving local buyers can go unnoticed. 

 

Commercial Real Estate Turnover and Prime Yield Evolution in Hungary 

  

Sources: CBRE 

Besides CRE turnover, there is a growing market of non-income yielding properties. These include 

corporate sales, owner occupied transactions and properties with vacant possession. Overall volume of 

these other investments accumulated to EUR 95-100 mln, up from an estimated EUR 40-50 mln in 

2012. The largest portion of this non-income turnover is generated by end-users (corporates and 

owner occupiers) who made 70% of the volume last year. Besides end-users, opportunistic buyers 

contributed the remaining 30% of the turnover. Opportunistic investors are showing growing interest 

for well located, good quality vacant properties, mostly in the office sector.  

Yield levels for all asset categories have been stable for the last two quarters. At the end of the year, 

prime office yields were quoted at 7.50%, supported by a transaction earlier in 2013. The best retail 
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properties are believed to trade at 7.00%; however, no transactional evidence has confirmed this so far 

this year. Prime yields for logistics parks stand at 9.50% after a 25 bps shift in Q1 2013. Based on 

running bids, yields for ‚A’ category offices not in the CBD are in the range of 8.0%-8.5%. Non-prime 

retail properties are priced at 9.0%-9.5%. All these yields have a stable outlook with little chance of 

decompression. Prime supermarket yields can move out from the current level of 7.75%. 

Office Market Overview 

The total office stock in Budapest stands at 3.17 million sq m (including 0.63 mln sq m of owner 

occupied space). One third of this volume was developed in the period of 2007-2010 making Budapest 

one of the European office markets with the most dynamic growth. This period came to a sudden halt 

in 2010/2011 and new supply fell to levels never seen before. Some increase on this record-low 

development level was witnessed in 2013 with 30,100 sq m of new delivery. Furthermore, another 

66,600 sq m are under construction and scheduled for delivery in 2014. The pipeline beyond 2014, 

however, looks very dry as only one larger project has kicked off recently. This can lead to a shortage 

of appropriate office space for larger occupiers as the modern premises are getting absorbed. 

Office demand in 2013 showed revival on the previous year by all measures. Annual take-up totalled to 

212,300 sq m, showing an increase of 21% compared to 2012. As usual, on the Budapest office market, 

pre-leases remained insignificant with a negligible share of 2% in take-up. Owner occupied 

transactions made up 12% of take-up this year. The remaining 86% of take-up was attributed to new 

leases or expansions of existing leases premises. On top of take-up, 184,200 sq m of lease renewals 

were also registered in 2013. While renegotiations were gaining weight within the office demand in the 

years following the recession in 2009, this trend seems to have stopped in 2013. However the share of 

renewals is still high with 48%, it is already slightly under the figure registered in the peak year of 2012 

(51%). 

Total Leasing Activity, New Supply and Vacancy Rate 

  

Source: CBRE, BRF 

The vacancy rate has decreased by 2.6 pps year-on-year and stood at 18.4% at the end of the year. 

Vacant stock decreased to 584,700 sq m – a level not seen in the last four years. On the back of 

stronger demand, net absorption was positive in all quarters in 2013. Rents vary significantly by 

category and location. In general, Budapest rents are competitive when compared to other CEE 

capitals across all market segments.  
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 As there has been no development in the prime category since 2010 and the most valuable floor plates are 

taken, premises in prime buildings are available for EUR 18.0-20.0*. Eiffel Palace, the only running CBD 

development confirms this price level. 

 ‘A’ category buildings in Central areas offer premises at headline rents quoted somewhere between EUR 11.0-

16.0*. Comparable average rents are typically at 12.5-12.75, going as high as 17.0* in CBD. 

 Rent range is even wider for ‘A’ category offices in Non-Central areas; however, a clear discount can be seen 

due to geography. Rents vary between EUR 6.0-13.5* with typical comparables being at EUR 10.0-11.5* and as 

low as EUR 7.5* in Periphery. 

*All rents quoted in EUR on a sq m/month basis. 

Rents go below this level for second-hand space in older premises. ‘B’ category rental rates start in 

single-digit figures in all submarkets except for the CBD. A discount due to lower technical 

specification and higher age of the building can accumulate to 30-40% depending on the state of the 

premise. Typical ‘B’ category rates start at EUR 4.0 in Non-Central areas and at EUR 6.0. 

Office Pipeline 

Although the level of new completion has risen from the all-time low seen in 2012, the 2013 

completion level is far from significant when compared to other CEE capitals. During the year, a total of 

30,100 sq m was delivered, out of which 11,300 sq m was owner occupied (including the new Bosch 

HQ and the small building of Geometria, a Hungarian IT company). Such high share (38%) of owner 

occupancy in the new supply has never been measured on the Budapest market, reflecting the 

significant fall in speculative development activity. We believe the bottom of the market has been 

passed and we will see development activity slowly pick up in the coming years. However, larger 

projects are likely to start only based on built-to-suit agreement or at least 50% pre-lease. We are 

aware of several large occupiers actively searching for new premises and this can bring momentum to 

the development market, but until now none of these projects were officially launched. 

Pipeline Office Projects 

 

PROJECT 
DEVEL
OPER 

SUBMARKE
T 

SIZE 
AVAILA
BLE 

 
DELIVER
Y KEY TENANTS  (m2) (m2) 

1 Ilka Corner 
HU 
private 

Non-Central 
Pest 

2,700 850 Q1 2014 
Small local IT tenants 
(largest: Jet-Sol) 

2 Eiffel Paloce Horizon CBD 14,500 5,500 H2 2014 
PwC and Denton signed 
pre-leases; ongoing 
negotiations 

3 
Vision 
Tower 

Futureal Váci Corridor 23,000 8,450 H2 2014 
KPMG and Teva  signed 
pre-leases 

4 Váci Corner 
HB 
Reavis 

Váci Corridor 20,200 20,200 H2 2014 
No tenant; negotiations 
ongoing 

5 
Corvin 
Corner 

Futureal Central Pest 6,200 6,200 H2 2014 
No tenant; tenants from 
Corvin 1/2 are likely to 
expand 

6 
Váci Greens 
C 

Atenor Váci Corridor 18,000 18,000 H2 2015 
No tenant (potentially 
GE will expand into the 
building) 

 V17 WING Váci Corridor 12,000 
Start not confirmed yet /Negotiations  with key tenant on-
going. 

 Nordic Light I Skanska Váci Corridor 4,000 
Start not confirmed yet /Negotiations  with key tenant on-
going. 

 Budapest One Futureal South Buda Cca. 15,000 
Start not confirmed yet /Negotiations  with key tenant on-
going. 

   Source: CBRE 
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SERBIA 

Macroeconomics 

In 2007 Serbia had one of Europe’s fastest growing economies. GDP per capita reached EUR 3,946, 

whereas the major growth drivers were telecommunications, construction and transport. However, in 

2009 the global economic crisis slowed down the overall situation in the Serbian economy, causing the 

drop of GDP to 3.5%. As per official data, GDP on a quarterly level in 2013 grew by 2.7%, 0.3% and 

3.7%, respectively, and according to the flash estimate it grew 2.6% in Q4 2013. Having in mind that 

final figures on GDP for 2013 are not published yet, the National Bank of Serbia’s projection of GDP 

growth remains at the level of 2%, while the projection of GDP growth in 2014 has been revised to 

1.5%. 

According to the National bank of Serbia, the total net inflow of FDI in 2010 amounted to USD 1.12 

billion, indicating a reduction of 37% when compared to 2009. However, 2011 witnessed a significant 

increase marking the highest inflow of FDI after 2006. The transaction by Belgium's Delhaize involving 

the acquisition of Delta Maxi for EUR 932 million is the largest single investment inflow of 2011.   

 

GDP Growth  Net FDI (million USD) 

 

Sources: National Bank of Serbia 

Inflation in Serbia is highly sensitive to the changing of energy and food product prices due to their 

major share in CPI (Consumer Price Index) and the frequent price oscillation of these products. As per 

the National Bank of Serbia’s estimations, inflationary pressures weakened further in Q3 2013 and 

year-on-year inflation returned within the target tolerance band, confirming the projection and 

expectations of NBS. The key contribution to inflation’s return within the target came from monetary 

policy measures, falling prices of primary agricultural commodities, low aggregate demand and relative 

stability of the exchange rate of the local currency. In December 2013, y-o-y inflation stood at the level 

2.2%, while the key inflation rate was decreased to the level of 9.5%. 

As of March 2012, the European Union granted Serbia formal EU candidate status, which should result 

in an improvement of business potential and investment climate in Serbia resulting in a positive impact 

on Belgrade property market in general. The government of Serbia is continuously demonstrating 

positive signs to the international community that it wants to join the EU as soon as possible. 
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Investment Market in Serbia  

Being a small country, Serbia is far from being seen as an institutional investment destination, such as 

a few countries in the region which currently meet institutional investor’s criteria. As of the beginning 

of the global economic crisis, Belgrade market lacks any recorded investment transactions, yet only 

several non-income transactions have been recorded in owner-occupied segment, generated by end-

users (corporates and owner-occupiers). Besides end-users in several occasions, opportunistic buyers 

made the trade of properties with vacant possessions, aiming to renovate the property into a hotel or 

an office building. In addition, several transactions in the high street retail segment were marked, 

however, the volume of each transaction remained below EUR 1 million.  

Still, at the moment, a few income producing large-scale properties have been put for sale, however, 

these transactions have not been realised yet. Based on general conditions in the Belgrade real estate 

market, as well as several offers during 2012 and 2013, we may believe that yields for high street 

properties vary between 7.5 and 8%, while for the other retail formats and office properties, yields 

range between 8.5% and 10.0%. The next chart shows the estimated yields in the Belgrade property 

market. 

 

Belgrade Prime Yields (%) 

 

Source: CBS International, part of the CBRE Affiliate Network 

 

Office Market Overview 

The Belgrade office market was faced with the challenge of responding to the needs of the constantly 

growing number of foreign companies and organisations searching for quality office space. Starting 

from 2000, construction activity marked an upward trend, but the real expansion phase started in 2005 

and continued through the period 2006-2010, when a minimum 50,000 sq m of modern speculative 

office space was developed each year and offered to the market. 

The total speculative stock of modern Class A and Class B office buildings, at the end of 2011, equalled 

502,500 sq m of GLA. During 2012, owner-occupied (OO) stock was enlarged, due to the completion of 

Raiffeisen bank’s HQ of 18,370 sq m in New Belgrade’s block 66a, and small-scale project of local 

project design company Delta Inzenjering’s of app. 2,000 sq m in Milutina Milankovica street, which led 

the owner-occupied stock to the level of 221,000 sq m of GLA. Moreover, in December 2012, the office 

building Danube Business Centre with 5,300 sq m of GLA became operational, whilst Zelengorska 

office scheme was completed in 2013, increasing the speculative stock to the level of app. 513,000 sq 
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m. Consequently, the total office stock stands at the level of app. 734,000 sq m of GLA.  

The graph below shows the development process of Belgrade office stock (speculative and owner-

occupied), starting from 2007.   

Belgrade Office Stock 

 

Source: CBS International, part of the CBRE Affiliate Network 

Location-wise, New Belgrade has established itself as a major business district as a result of the 

adequate infrastructure system, land availability, convenient parking ratios, as well as proximity to the 

airport and Corridor X. On the other side, due to the construction density and limited available land 

lots in downtown, the city centre has seen the least new developments in the previous years. Several 

refurbishments increased the availability of modern office space in the centre; however, this lack of 

appropriate space has forced many companies to choose New Belgrade for the future corporate 

settings. 

Following the strong take-up in 2012, the year 2013 noted even higher figures in the leasing activity. 

At the end of 2013, the total take-up equalled 60,028 sq m, with no owner-occupied deals recorded. 

The 2013 results show almost equal total take-up to that realized in 2012, due to a large share of 

owner-occupied deals in 2012. However, when analysing the speculative take-up only, without owner-

occupied deals, 2013 marked stronger activity in demand, noting an increase of more than 30%. 

Class A office buildings mark mostly stable asking rents, ranging between EUR 14-16/sq m/month, 

while average asking rents of Class B stock vary between EUR 11-12/sq m/month.  

Despite the fact that in recent years the office market was considered as a very attractive segment for 

investors, the turmoil on the world’s financial market has influenced the developers to be rather 

cautious with regard to new investment decisions. In 2013, the only small-scale office scheme 

completed comprised 5,000 sq m in Zelegorska street, while few smaller projects entered the final 

phase of construction, or were in shell and core condition on standby for future tenants before 

completion. Overall, the office market is facing the lack of new supply and no large-scale projects have 

commenced construction, yet only small-scale projects are currently under construction.  

Office Pipeline in Belgrade 
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City Project 
Size (sq 
m) 

Rental 
level* 

Developer  

Anchor 
tenants 
(retail)  / Pre-
lease (office) 

Delivery 

Belgrade Becad 2,000 

9-10 for 
the 
whole 
building 

Becad n/a 

The project is currently 
shall and core 
completed, will be 
completed upon client’s 
requests 

Belgrade Swiss Build 1,500 n/a Swiss Build n/a mid-2014 

Belgrade Atlas 3,600 n/a Atlas n/a 

 the building is shall and 
core finished, which will 
be completed upon 
client’s requests 

Belgrade OldMill 3,200 n/a Soravia n/a mid-2014 

Belgrade B23 35,000  n/a Verano n/a n/a, project on hold 

Belgrade TLD 9,000  n/a MPC n/a n/a, project on hold 

Belgrade 
Banca Intesa 
HQ 

32,000 n/a 
Banca 
Intesa  

n/a n/a 

Belgrade 
GTC 
Fortyone 

27,000 n/a GTC n/a n/a 

Source: CBS International, part of the CBRE Affiliate Network 

Since the Belgrade office stock has seen limited changes in terms of new deliveries over the previous 

several quarters, the vacancy level continually marks a downward trend. Due to the strong activity on 

the market in 2013, the vacancy rate dropped below 12% when compared to the total stock. In terms 

of the vacancy rate when compared to only speculative (leasable) stock, it declined below 17% at the 

end of 2013. It is expected that the limited construction activity in the Belgrade office market along 

with stable demand will further boost the downward trend in vacancy levels. 

Retail Market Overview 

Although Serbia is still underdeveloped when compared to the rest of the region, the retail market 

continues to pick up after the economic downturn. The current time is considered attractive for 

international retailers as they have the opportunity to position themselves in the market which is 

expected to grow following the anticipated EU accession.    

The only retail scheme delivered in 2013 in Belgrade is the 30,000 sq m Stadion Shopping Centre, 

being developed at the location of Sports Centre Vozdovac, by local company Eurobau Connect. 

Although this project enlarged the shopping centre stock, Belgrade still suffers from a lack of modern 

retail space, with app. 230,000 sq m to serve nearly 2 million people. Presently, Belgrade retail stock 

holds only three modern western-style shopping centres, Usce Shopping center, Delta City and newly 

opened Stadion Shopping centre, totalling app. 100,000 sq m GLA.  

Belgrade has not been developed at the same pace. Location-wise, New Belgrade area holds 60% of 

the total shopping centre stock, amounting to more than 500 sq m per 1,000 inhabitants. At the same 

time, the Belgrade downtown remains undersupplied, with less than 30,000 sq m of shopping centre 

schemes available for tenants. 

Belgrade Shopping Centre Stock 
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Source: CBS International, part of the CBRE Affiliate Network 

The most significant new entrant in the Serbian retail market in 2013 is the long-awaited Swedish 

brand H&M, which secured 2,600 sq m flagship space in the Delta City mall in Belgrade, and in the 

newly-opened Stadion Shopping centre. Looking to 2014 and expected entrants to the market are the 

arrivals of LIDL and Carrefour, while Koton, MAC Cosmetics and Apple (via a premium reseller) are all 

set for further expansion. Also, for several years now, Swedish IKEA plans to enter Serbian market by 

opening a few facilities across the country. However, they are still in the process of search for 

appropriate locations. As per available information, this well-known retailer selected the location for 

the first store in Belgrade, nonetheless, the acquiring process is not ended yet.  

Due to the limited offer, Belgrade rarely sees any vacant space in the prime shopping centres. Small 

modifications in unit sizes are enabling landlords to introduce certain new brands and keep the 

existing tenants in the centre. Vacancy rates usually stand at approximately 5% which is only due to the 

vacant space in smaller-scale retail schemes. 

 

Headline Rental Levels in Belgrade (EUR/sq m/month) 

Source: 

CBS 

Internation

al, part of 

the CBRE 

Affiliate 

Network 

 

With 

access to financing still difficult, the retail market is witnessing more intensive development activity in 

retail park schemes, which require less initial capital. During April 2012, the retail park has been 

opened in city of Indjija, 45km away from Belgrade. The first phase of Blackoak Developments’ Fashion 

Park Outlet holds 15,000 sq m with 65 stores. At the moment, Guess, Replay, Timberland, Tom Tailor, 

Adidas, BATA, Converse, Office Shoes, Nicola’s, LISCA, Piquadro, NIKE, Bottega del Sarto, Puma are 

some of brands which can be purchased in this retail park.   

In terms of the planned future offer in Belgrade, Israeli investor IBC plans to develop the retail park 

One in Zemun, estimated to cover approximately 28,000 sq m on 80,000 sq m of the land lot. The 

construction of the first phase commenced recently and will include the development of 15,300 sq m, 

Location 
Size of units 

<150 sq m > 150 sq m 

Knez Mihailova Street Up to 100 40-60 

Terazije Square/Kralja Milana Street/Kralja Aleksandra Blvrd 45-60 30-40 

Secondary high street 30-45 20-30 

Modern Shopping Centres 50-70 15-60 
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which is expected to be delivered in 2014. After the development of Aviv Park in Pancevo, Aviv Arlon 

intends to develop a retail park in Belgrade, in Zvezdara municipality. The retail park Aviv Park Beograd 

will comprise 11,000 sq m GLA. 

In addition, prior to the global economic crisis, many shopping centre projects have been announced 

for completion. Since then, initiated projects have been put on hold, while projects that were in the 

planning stages have been postponed several times. The shortlist of shopping centres in the pipeline is 

given in the table below. Having in mind all announced projects in Belgrade and Serbia, the years to 

follow should greatly affect the retail scene in Serbia and significantly increase the retail offer and 

stock of shopping centres per 1,000 inhabitants in Belgrade. However, at the moment, the completion 

dates of mentioned projects remain uncertain. 

Future Retail Schemes in Belgrade 

City Project 
Size (sq 
m) 

Rental 
level* 

Developer  
Anchor tenants (retail)  / 
Pre-lease (office) 

Delivery 

Belgrade Rajiceva 19,000 n/a Ashtrom n/a n/a 

Belgrade 
Visnjicka 
Plaza 

45,000 n/a 
Plaza 
Centres 

n/a n/a 

Belgrade Delta Planet 70,000 n/a 
Delta 
Holding 

n/a n/a 

Belgrade Skadarlija 38,000 n/a Key stone n/a n/a 

Belgrade Ada mall 30,000 n/a GTC n/a n/a 

Source: CBS International, part of the CBRE Affiliate Network 

 

The interest of both international and local developers in the Serbian retail market is constantly 

increasing which reflects the number of shopping centres planned for construction. On 7 November 

2013, an Israeli investor opened the last phase of its retail park in Novi Sad, BIG CEE, which totals 

34,000 sq m of GLA. After a few postponements, in December 2013, the construction works on the 

shopping center Vivo in Jagodina commenced. The project will comprise 10,000 sq m with app. 30 

stores. Furthermore, the development of Capitol Park in Sabac of 9,850 sq m enters the final 

construction phase. The completion of the retail park is expected in March 2014.   

Serbia Shopping Centre Stock (sq m) 

 

Source: CBS International, part of the CBRE Affiliate Network 
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Hotel Market Overview 

Even though the Belgrade hotel market has experienced considerable improvements over the previous 

years, the market still lacks a satisfactory number of high-end hotels and global hotel chains. The 

majority of hotels in Belgrade are two and three-star hotels that require additional investment to meet 

the needs of more demanding guests. Unsuitable maintenance and a lack of proper reconstructions 

due to financial difficulties resulted in a loss of former categorisation for several hotels. Instead of four 

star hotels, they were forced to charge for their services as three star hotels. Another characteristic is 

the level of difference between some hotels’ stated standards and the actual quality of the offered 

service.  

The most dynamic changes in the Belgrade hotel stock occurred in the upscale hotel segment, where 

the supply was enriched with several new or renovated establishments – i.e. IN Hotel, Holiday Inn, Zira 

Hotel, BAH, Life DESIGN Hotel, also the four-star Falkeinsteiner hotel opened in late 2012, hotel Prag 

was upgraded to a 4-star hotel in 2012, while Metropol Palace, as a five-star hotel with 239 rooms was 

opened in November 2013 after a complete renovation. Lower to middle budget hotels (2-3 star 

hotels) have still not attracted significant investment, and definitely promise good development 

prospects in the foreseeable future. 

The InterContinental Hotel in Belgrade lost its 5th star and official license in 2005, and afterwards 

continued to operate under the name Hotel Continental. However, as of summer 2012, Delta Real 

Estate commenced a complete reconstruction of Hotel Continental, aiming to opening a five-star hotel 

Crown Plaza of 416 keys in late 2013, which will introduce the IHG hotel chain to the domestic market.  

The Belgrade hotel stock of five-star hotels has increased to the level 1,038 keys, whilst the four-star 

hotels stock holds app. 1,800 keys.  

In general, the Belgrade hotel market can be divided into two categories, i.e. international branded 

hotel operations and locally managed hotels. Within the total stock of less than 30 five-star and four-

star hotels, only a few of them are affiliated with international chains: Hyatt Regency Belgrade (302 

rooms), Holiday Inn (140 rooms), Falkeinsteiner (170 rooms), Crowne Plaza and two Best Western 

hotels – M (180 rooms) and Sumadija (110 rooms).  

In addition to the prospective supply, Soravia Group is developing a 25,000 sq m large mixed–use 

project, which will contain a Radisson Blu 4 star-hotel of 236 keys and office space of app. 3,200 sq m. 

The completion date is set for mid-2014. 

Belgrade cannot compete with the touristic potentials of Prague, Budapest or Vienna and will not 

follow the same path such as these primary hotel markets in the region. On the other hand, the overall 

development of the Belgrade hotel industry could more resemble hotel developments in secondary 

cities such as Sofia, Bucharest or Zagreb with great potential to exceed those markets i.e. to be 

positioned somewhere in-between these two segments. Sofia and Zagreb have less populations, more 

modest regional significance, but a more sophisticated and developed hotel supply. 

Although this market segment saw positive movements in the previous period, Belgrade hotel market 

still lags behind the major cities of Central and Eastern Europe, in terms of market share of global hotel 

chains. Belgrade, with less than 25% share of international brands, is significantly below major regional 

cities that host between 40 to 80% of global chains of total stock in each city. Consequently, it is 

expected that international hotel chains will play an important role in the forthcoming period. 

In the previous few years, the number of tourists in Belgrade and the number of overnights is 

increasing, as well as the number of tourists using hotel facilities for the accommodation. The share of 
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tourists who were using hotel in 2012 equaled 71%. 

 

 

 

Key Tourism Statistics in Belgrade 

 

Source: Statistical Office of the Republic of Serbia 

 

The number of hotels currently under construction or announced for development indicates the large 

interest in Belgrade market among hotel operators and investors. The market practice shows that the 

majority of hotels, precisely large hotels are financed through bank debts, while small-scale/boutique 

hotels are in some cases financed through equity. The following table presents the hotels that are 

under construction or only announced for construction the in four and five-star segment in the period 

to come.   

 

Future Hotel Schemes in Belgrade 

Hotel Address Keys 
Assumed opening 

date 
Notes 

Radisson Blu Old 

Mill 
Vojvode Misica Boulevard  236 2014 

Part of Old Mill mixed-use 

project 

Courtyard by 

Marriott 
Vasina Str. 108 2015 Next to National Theatre 

Jump Inn Zagrebacka Str. 49 March 1, 2014 
Small-scale hotel of local 

developer 

88 rooms Takovska Str. 88 Q1 2014 
The owner is MK Mountain 

Resort 

Zepter Terazije Str. 34 May 2014  

Nobel Andricev venac 53 2014  

Constantine the 

Great 
27.marta Str. 49 2014  

Rajiceva Rajiceva Str 200 Unknown incl. shopping centre 

Kempinski Nikole Tesle Blvd 280 Unknown 
at the location of hotel 

Yugoslavia 
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Source: CBS International, part of the CBRE Affiliate Network 
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LATVIA 

Macroeconomics 

With reference to data obtained by the central statistical office, Latvia has been recorded as the 

probably fastest growing economy among the Euro zone countries in 2013. Latvia’s gross domestic 

product (GDP) increased by 0.7% q-o-q in the October-December period of 2013, according to figures 

adjusted seasonally and for calendar effects. Compared with the last quarter of the previous year, real 

GDP growth was recorded at 3.5 %, thus recording overall increment of a little over 4.0 % per annum. 

The quarterly GDP rise in Q3 of 2013 came mainly from external trade as the largest EU markets 

started to pick up. Exports returned to real growth in Q3, leaving them up 0.8% on the year in January- 

September, while imports were down by 0.4%. Industrial production, weak for the first seven months of 

this year, picked up in August and is set for more consistent growth in 2014 as faster EU and Russian 

expansion add to the momentum. 

In accordance with Oxford Economics forecast Real GDP growth will remain in 2014, 2015 and 2016 of 

4.2%, 5.2% and 5.0%, respectively.  

With EU growth and currency union promoting exports, the current account deficit is forecast to 

remain around 1% of GDP despite faster GDP growth. It will stay financeable mainly through inward 

investment, promoted by the adoption of the Euro currency.    

Falling unemployment, rising real incomes and recovery in property prices will continue to strengthen 

household finances, enabling a consumption upturn that includes catching up on durable purchases 

postponed in 2009-2012. Growth of retail sales has leveled off since mid-year, but they were still some 

2% up on the year in September, and will be lifted in 2014 by falling real interest rates after some 

initial volatility due to the impending currency changeover. By November last year the unemployment 

level reached its three year historical minimum of 9.5 %. However, in January unemployment 

readjusted to 9.8 %, which is not considered significantly detrimental due to the rapid unemployment 

decrease in the previous quarter. 

Key economic indicators 

INDICATOR   2011 2012 2013 2014F 2015F 
GDP/capita (current 
prices) 

(EUR) 10,183 10,197 11,000 11,525 12,059 

Real GDP growth  (% year) 5.5 5.6 4.3 4.2 5.2 

Current Account balance (% of GDP) -2.2 -1.7 -0.7 -1.0 -1.2 

CPI (%) 4.4 2.3 0.0 2.4 2.5 

Source: Oxford Economics 

Although the Latvian economy in 2014 for the year as a whole, will maintain a positive trend, and in 

the context of relatively rapid development dynamics, it is expected that the quarterly growth rate will 

become slightly lower than initially anticipated.  

On the other hand, if, as expected, the income will continue to grow and inflation will remain at a low 

level, by improving the purchasing power of consumers, private consumption will continue further 

leadership. In addition, taking into account Latvia’s accession to the eurozone, the successful 

development of the economy compared with other European countries, as well as the new EU funds 
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inflow, a positive impact of the investment is to be expected.  

The return to growth will prompt wage bargainers to claw back some of the substantial real wage 

reduction imposed since 2008, making productivity growth essential if export revival and trade deficit 

reduction are to stay on track. Wage growth in 2014 – 2015 will be encouraged by the forecast 

rebound in inflation, from zero in October to around 2.5% in 2014 – 2016. This will gain extra impetus 

from interest rate cuts in Q4; the central bank dropped its refinancing rate from 2.5% in June to 1.5% 

in September and then to 0.24% in November to move into line with the ECB base rate of 0.25%. 

It is considered that in 2014 inflation will also be affected by domestic supply-side factors, such as an 

increase in the tobacco excise tax and the delayed increase of the price of electricity to households.   

Long-Term GDP Forecast (Y-o-Y growth) 

 

Sources: Oxford Economics, CBRE 

Property Investment Market in Latvia 

The investment market in Latvia remained active during the last year. In H2 2013 investment deals of 

around EUR 5 million and over appeared with the same frequency as in the first half of the year. In 

general yields remained unchanged throughout the 2013. 

Yield levels for all asset categories have been stable for the last 2013. With regard to research 

performed by Colliers International, prime office yields were quoted at 8.0 % and prime retail 

properties at 7.75%. Prime yields for warehouse and logistic properties stands at 9.0%. 

CBRE research data shows CRE capital market investment volume of slightly over EUR 120 million in 

2013. Analyzed investment scope covers transactions of over EUR 3 million per deal. Comparing to the 

total CRE transaction volume of over EUR 330 million this illustrates continuous precaution among 

investors to invest in yielding assets. 

In the beginning of 2014 a single investment transaction was closed between Russian Capital Mill as a 

purchaser and Baltic Property Trust AM on the vendor’s side. The subject property is located in Barona 

Centrs in the CBD of Riga, consisting of retail premises with an area of 4,102 sq m. The transaction 

volume remains undisclosed.  
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The turnover figure in 2013 was boosted by local investment fund Lords LB Baltic Fund III acquiring 

SMI Group RE portfolio in H1, amounting to approximate EUR 60 million for the portfolio share 

situated in Latvia. The sold portfolio share in Latvia consists of one prime logistics centre with a GLA of 

50,000 sq. m, located next to Riga city borderline and five separate neighborhood shopping centres 

including one DIY store. Several single asset deals took place in H1 2013 as well. A prime office 

building Valdemara Centrs and Kalku 15 in the CBD of Riga city was traded to Russian Capital Mill and 

Italy based Baltic RE group, respectively.  The seller was Baltic Property Trust AM, BPT Secura fund. A 

Riga retail big-box with a GLA of 11,600 sq m anchored by Prisma and developed by Finnish VCA 

Baltic Retail Fund was also traded. It was acquired by East Capital Baltic Property Fund II. In Q3 

2013, Dominante Logistics centre in Saulgozi, Kekava which is approximately 10 km from Riga was also 

transacted. The transaction amounted to EUR 11 million. In the industrial sector a single asset purchase 

of a warehouse complex comprising 10,000 sq m took place in December 2013. The transaction 

amounted to EUR 4.75 million.  

Applied yield rates for the pointed transactions are not disclosed by the involved parties; however we 

assume the yield rates are in 8 – 9 % range for the above capital transactions.   

Retail Turnover in Latvia, thousand EUR 

 

Source: Colliers International 

 

Retail Market Overview 

Almost for three years the retail market continues to show positive development figures. These are 

generally supported by the continuously growing consumption and improvement in salary and 

employment levels. 

After enjoying the fastest retail sales growth in EU (+7,3%) in 2012, the retail sales grew more 

moderately in 2013 (+3,8%). The steepest growth was achieved by non-food line sectors. It is 

forecasted that in 2014 retail sales will continue growing at +4% annual rate. 

Vacancy rates are close to zero percent in the context of the leading prime shopping centres and as 

such rental rates have witnessed a marginal increase. The basic absence of additional retail premises 

results in improvements of tenant mix.  

A certain amount of existing retail premises will become vacant following Dressmann, BikBok and 

Cubus exiting the market. Nevertheless, considering current market conditions, it is expected that 
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these future vacant premises will be occupied shortly after.  

High-street retail continued to evolve, driven by ongoing tourist spending and the desire of some 

retailers to open high street store locations. However, the catering segment is believed to be 

oversupplied with market players, whose main income source is derived from tourist spending with 

many of them struggling to survive when the high season is over. 

As already mentioned, at the end of 2013 the best-performing shopping centres’ vacancy rates were 

close to zero (Galactico centres run by Linstow Centre Management Alfa, Galerija Centrs, Origo, Mols, 

Spice). For SC Domina Shopping vacancy was also below 2%. One of the most  recognisable shopping 

centres, Riga Plaza, which positions itself as the leading fashion and entertainment centre and opened 

amidst the crisis in 2009, has a vacancy rate of 2.5%. Galleria Riga, which is among the new comers in 

the market and situated in the CBD of Riga with 8 levels dedicated to retail has nearly 20% vacancy. 

However, this is largely attributable to the redevelopment of the 5
th

 and 6
th

 level.  Without this factor 

taken into consideration the vacancy in the retail floors is below 10%. 

 

The total retail stock in Riga stands at approx. 660,000 sq m (excluding high street retail stock space). 

Shopping Centre take up comprises approximately 417,000 sq m from total retail stock, whilst big 

boxes and department stores fill out 212,500 sq m and 32,000 sq m respectively. Only 5 projects 

consist of more than 30,000 sq. m (51% of GLA), while others are considered medium or small 

shopping centres.   

Most of this volume, comprising slightly above of 70% from total SC retail stock was developed in the 

period of 2002 – 2009.  

According to ICSC Baltic committee research, the share of retail turnovers in the traditional shopping 

centre formats starting from 5,000 sqm in Latvia constitutes approx. 24% of total retail sales in the 

country.  

Turnover per square metre in medium and large shopping centres (starting from GLA 10.000 sqm) in 

Riga is within the range of EUR 1,000 – 3,600 / sqm / per year averaging at EUR 1,800 / sqm in 2012. 

According to data derived from the listed fashion retailers in Latvia (such as Apranga group and Baltika 

group), average sales efficiency of the leading fashion retailers per square meter is within the range of 

EUR 2,000 – 2,600 per year. 

Due to the global economic crisis almost all planned and already started construction has been frozen 

and suspended for an indefinite period of time. However, separate developments have been 

introduced to consumers despite the overall suffering economy. Shopping Centre Galleria Riga was 

put into the operation in Q4 2010 adding an extra GLA of 23,600 sq m to the total retail stock. Later 

on, in 2011, Shopping Centre Damme with a GBA of 15,958 sq m was opened as well as Finnish Prisma 

anchored hypermarket with satellite tenants totaling to GLA of 11,600 was introduced in 2012.   

Two leading competitors – grocery chains, in particular Rimi Latvia SIA (ICA) and Maxima Latvija SIA 

(VP Market), each sharing 50% of the local market, increased their hypermarket and supermarket 

figure. This expansion was not covering only the capital Riga, but also the biggest cities of Latvia as 

well. Like in 2012, the only hypermarkets/supermarkets were delivered to the market in 2013. RIMI 

anchored supermarket “Draudziba” was introduced to consumers and two Maxima hypermarkets: 

Maxima next to the SC Domina at Dzelzavas street 6a and Maxima Bikernieku 121 are expected to level 

out the existing stock.   
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Dynamics of Retail space, SC in Riga   

 
Source: CBRE 

 

Following the overall economic recovery and retail trade improvement, the market faced new brand 

entrants in 2012 and 2013. Among them were H&M, Massimo Dutti, Aldo, Desigual, Next, Cortefiel 

Group. When deciding on the first locations, brand holders’ preference is given to the well-established 

leading shopping centres or prime city centre locations. Thus after a successful start at Galerija Centers 

two years ago, H&M  proceeded with announcing openings in the largest  malls, such as Alfa, Riga 

Plaza, Spice and Domina. The expansion of H&M led to indirect occupancy improvements elsewhere, 

for example Jysk will be reallocated from Spice to Spice Home in order to free the premises for the 

opening of an H&M store.  

Given the fact that leading schemes are almost 100% occupied, the new brand entrants with the help 

of prime space is possible by landlord’s necessity to further improve the tenant mix and cancelling the 

leases of existing occupiers, or – the brands can choose the route to open flagships on the high-street.  

This has been one of the factors boosting high-street retail activity. Brands such as Baldessarini, 

Superdry, River Island and COS are giving preference to high-street retail locations when searching for 

their first locations in Riga. 

High-street locations have proven to be particularly successful for aspirational and luxury brand 

operators.  Among the new comers to the market the luxury brands Burberry and Ermenegildo Zegna. 

Those who have preferred shopping centres for their first locations are Stefanel, i Blues, Marc Cain, 

Max&Co. In the next months Max Mara Weekend and EA Jeans will also open stores in the shopping 

centre, namely Spice, whose strategy is to focus of the upper middle customer group. 

Among other potential market entrants is Swedish giant, IKEA. After successfully opening in Vilnius in 

September last year, the Swedish franchisee is evaluating further steps in Latvian and Estonian market. 

Similar evaluation of the market is undertaken by Senukai and Ermitažas DIY chains. 

Continuously growing economies of the Baltic states will continue attracting attention of new 

international retailers.  It will also facilitate decision taking of franchisees to take more brands in their 

portfolio. From official announcements it can be mentioned that Debenhams department store will 

open in Spice in spring. Among the brands which are interested in the market but have not yet fully 

decided are the fast food chain KFC and Pizza Hut express, George of Asda group, as well as Takko and 
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Deichmann which are already established in other Baltic countries and their entrance in Latvia was 

postponed by the crisis.  

During 2013, rental rates in the shopping centres and high street retail premises showed growth of 10-

15%, however in some prime retail space the growth was recorded even higher. The tendency goes in 

line with the continuously growing consumption and improvement in wage and unemployment levels. 

Monthly base rent for prime shopping centres and high street premises with leased areas up to 100 sq 

m is in the range of 25 – 50 EUR/sq m. Premises with areas up to 350 sq m can be leased at 15 – 35 

EUR/sq m and anchor tenants can pay 6 – 10 EUR/sq m. 

Notwithstanding the growth tendency, the market can still be regarded as a tenant’s rather than a 

landlord’s market. Due to low risk strategies, a careful approach is taken by most of the retailers when 

selecting locations and committing to rental terms.  

Retail pipeline 

Since 2010 when the SC Galleria Riga with GLA of 23 600 sq m was commissioned no new significant 

(over 10,000 sq m of GLA) developments except SC Damme in 2011 and SC Prisma Deglava in 2012 

with GBA of 15,958 sq m and 11,600 sq m respectively, have been launched ever after. 

Riga market is saturated with traditional shopping Centre formats.  However further developments are 

not stopped but are more focused on neighbourhood supermarket developments.  Maxima, RIMI and 

Prisma super / hypermarket chains are opening new schemes and looking for further opportunities in 

underserved areas. Basically these schemes deliver 2,500 – 7,000 sq m of GLA. 

To mention larger shopping centre schemes – about two years ago Lithuanian Akropolis (VP Market) 

has announced development of 2 large Akropolis schemes (up till GLA 90,000), however an exact 

construction and opening times were not revealed until 2013. It is likely that one of the two 

developments with retail GLA of 60,000 sq m could be commissioned in Q4 2015 although there are 

still uncertainties about the start of active construction phase. The site is in the neighborhood of the 

Southern Bridge, between Maskavas and Salaspils streets. 

Another eventual development that has been started and is in early stage of preleasing is led by 

DOMUSS, which is a real estate development company – part of the US investment fund group NCH. 

The planned development is a retail park / outlet centre.   These are two new formats not represented 

in Latvia market yet.  Project development is envisaged in two stages. Kaivas Retail Park will be located 

next to the bypass of Riga –7 km from the center of the city. Delivery date is suspected by Q1 2016. 

Also, it is announced that Linstow Centre Management will enlarge their existing schemes to remain 

competitive. Future extensions are planned for Origo and Alfa SC schemes. 

A multifunctional complex consisting of office space and shopping center is to be built next to the 

Origo shopping center. The projected total floor space is 40,185 sq m, of which 15,750 sq m is space 

for retail lease. The time schedule for the new extensions to be commissioned is not announced yet. 

The Alfa Retail Park is to be expanded. Currently the sketch design for the expansion of the Retail Park 

is underway. As a result of expansion, the total space of the Alfa Retail Park will increase by 16,400 sq 

m amounting to 79,940 sq m, while space for lease will increase by 11,150 sq m totalling to 58,950 sq 

m. 

Pipeline Shopping Centres  
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City Project Size Rental level* Developer  Anchor tenants Delivery 

Riga RIGA 
AKROPOLE 

60,000 20 AKROPOLIS 
GROUP 

MAXIMA XXX and 
Forum cinemas 

2015 

Riga Kaivas 
Retail park 

41,000 N/A Domuss N/A 2016 

Riga ORIGO 
orpject 

15,750 N/A Linstow N/A N/A 

Riga Expansion 
of Alfa 
Retail park 

16,400 N/A Linstow N/A N/A 

* EUR/sq m/m – referring to a 200 sq m unit in the ground floor 

Source: CBRE 
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INDIA 

Macroeconomics 

India’s recent economic performance stands in stark contrast to the high-growth years 

between 2003 and 2011. Official numbers revealed a slowdown to 5.1% y-o-y GDP 

growth in 2012 (lowest in a decade) and 4.4% y-o-y in H1 2013 (slowest quarterly 

growth in four years), compared to an average 8.3% y-o-y growth between 2003 and 

2011. However, “green shoots” of revival were visible during the period July–September, 

2013, when the economy grew by 4.8% largely on account of improved performance in 

agriculture, financing, insurance, real estate and business services, and select 

infrastructure sectors. 

India’s Weakening Gross Domestic Product Growth (%) 

 

 

 

 

 

 

 

 

 

Source: Ministry of Statistics & Programme Implementation (MOSPI); Kindly note that the years 

in exhibit above are reflective of Indian financial years (viz. 1
st
 April to 31

st
 March) in-line with 

data released by MOSPI 

Factors impacting macroeconomics 

 Persistently high inflation: The Consumer Price Index (CPI) - one of India’s two 

main inflation gauges - has remained high due to rising food prices and capital 

inflows. The Ministry of Statistics’ most recently released provisional data 

indicated CPI growth of 10.09% y-o-y in October 2013.  

 Tight monetary policy: In response to the high inflation, the Reserve Bank of 

India (RBI) steadily raised interest rates from 4.25% in early 2010 to 8.5% in Q1 

2012. Despite cuts in 2012, the RBI raised rates again in September and October 

2013, citing inflationary concerns. Increased interest costs have slowed 

consumption and investment across sectors, and also contributed to slackening 

industrial growth. The latest figures for the government’s Index of Industrial 

Production (IIP) showed a 1.1% y-o-y decline between April and June 2013.  
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 Slowing exports: Export growth slowed down to 1.5% y-o-y in 2012, as 

compared to 14% y-o-y between 2000 and 2012 - as weaker external demand, 

higher production costs, tighter monetary policy and supply constraints 

weighed on the trading sector. However, the latest government data indicated a 

rebound in exports, with a growth of 13.5% y-o-y during October, 2013.  

 Fragmented political landscape: The inability of the present regime to clear itself 

from corruption scandals, as well as generate a political consensus on structural 

reforms has dimmed growth prospects and shifted foreign investors’ focus to 

other emerging markets. The present market sentiment of a policy paralysis, 

both in terms of government decision making as well as bureaucratic approvals, 

has delayed investment plans of a large number of corporates. 

Impact on Real Estate Sector 

As study of the real estate sector trends in year 2013 shows that the economic downturn 

has subdued office and retail markets, resulting in a sales slowdown and pressure on 

capital values across leading cities. Buyer sentiment in residential markets has largely 

remained cautious on account of relatively high price points and sticky borrowing costs 

amidst an economic downturn. As a result, investment has slowed across segments (viz. 

residential and commercial), resulting in stagnant construction activity. 

From the perspective of office space alone, demand declined during Q3 2013 because 

corporates focused on consolidating and downsizing their space portfolios and 

relocating towards peripheral markets. While this has contributed to rental stability in 

most markets in Q3 2013, the subdued demand coupled with significant vacancy levels 

across key cities have led to a decline in office space supply during Q3 (with developers 

delaying their proposed launch of fresh supply), weighing on future investment plans. 

Looking forward, deficits and high inflation will continue to weigh on the economy. 

Consensus growth estimates are for 4.9% GDP growth in H2 2013 — up from 4.6% in H1 

2013, but flat compared with H2 2012 — and 8.8% y-o-y CPI growth. These 

developments, along with a phase of political instability before the General Elections, 

Credit Cost Increased Amidst Sustained High Inflation 

Source: Ministry of Statistics & Programme Implementation, RBI, Ministry of Finance 
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will prevent a rapid growth recovery in the next two quarters. The clearance of the 

National Land Acquisition, Rehabilitation and Resettlement Bill (LARR) by the Parliament 

is likely to make the process of land acquisition more expensive and time consuming. In 

principle, the Bill is meant to promote transparency and clarity in land titling, protect 

landholders from coercion and raise compensation via land sales. However, the Bill is 

likely to make land acquisition more expensive and time consuming for developers and 

inhibit investment in development of townships and industrial projects. Owing to rising 

cost and, associated risks, more developers are likely to opt for joint development 

projects. From an investment perspective, rising costs and procedural delays may not 

augur well for foreign investors who may prefer to revise their investment outlook 

towards more investment-friendly markets. 

Some Positive Developments for the Economy 

Recent indications of revival in the global and domestic economy, however, and the 

possibility of reforms being implemented to invigorate the economy once a new 

political order is established — should contribute towards better performance and 

improved economic prospects by the mid of 2014. 

Improving Outlook Clouded by Political Cycle 

With the economy showing signs of improvement, consensus estimates are forecasting 

a pick-up in GDP growth to 5.9% y-o-y in 2014, from 4.9% y-o-y in 2013. Political 

dynamics need to be improved, however, with improved clarity and internal consensus 

on longer-term policy initiatives, before India’s economy can approach its strong 

performance of previous years. 

The upcoming General Elections in April 2014 will, hence, prove to be a watershed event 

for India’s economic and investment rejuvenation. A coalition government with a 

fractured mandate might not be able to bring in sweeping transformation in the 

country’s present system of economic management; while the return of the present 

regime might keep away investors. Hence, a lot that the Central Bank or the private 

sector can deliver depends on the outcome of the electoral process that unfolds during 

April–May 2014. 

From the standpoint of both the economy and the real estate sector, reforms are 

required in the following areas: 

 Speedier clearance of stalled projects: Slow, archaic project approval processes 

inhibit real estate development, and are unattractive to foreign investors. 

 Liberalization of supply chain management: Supply bottlenecks are a key 

contributing factor to the high inflation rates of recent years. Both liberalization 

and investment are required to cater to the burgeoning consumer demand in 

India. 

 Opening of key sectors to FDI: Retail is a prime example where India has a vast, 

largely unorganized market where government regulations restrict foreign 

investment. 

 Public-private partnership projects: India is in urgent need of infrastructure 
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creation and foreign investments, but government regulations, again, are a drag 

on investment opportunities. 

It is imperative for the new political order to be proactive from the outset, with respect 

to implementing industry-centric policies and reforms, while promoting measures to 

boost foreign investments into the country. Should these measures be implemented in 

their true essence, the Indian economy has the potential to break away from its recent 

experience of weak growth and post stronger economic performance, going forward. 

Property Investment Market in India 

India remained quiet in Q4 2013 as the economic and political picture continued to 

dampen investor sentiment. The occupier markets were slightly more positive but the 

bulk of investors opted to remain on the sidelines ahead of the forthcoming general 

election scheduled to take place before the end of May. 

The period saw a number of deals involving developers buying back stakes in projects 

as funds look to exit the market. Other funds have been active, however, with the likes 

of Blackstone, Xander Group and Red Fort Capital all active during the quarter. Funds 

previously only purchased stakes in projects as passive partners but are now more 

closely involved in the project cycle. Local developers remain in need of private equity 

cash given sluggish residential sales and weak lending environment. 

On the regulatory side, the land acquisition bill was passed during the quarter and lays 

out new requirements and pricing guidelines for the government and private sector 

looking to acquire land for development purposes.  

The other major regulatory change afoot pertains to REITs, initial guidelines for which 

were recently unveiled by the Securities and Exchange Board of India (SEBI). SEBI has 

proposed limiting investment in REITs initially to institutional investors and high net 

worth individuals. Final guidelines are expected later in the year. 

The market will remain quiet in H1 2014 but activity is expected to increase in the 

second half of the year once the election is over. There will continue to be isolated deals 

as evidenced by the current level of activity by private equity groups (for example, 

Milestone Capital Advisors and Motilal Oswal Private Equity’s investment in Bangalore 

based Fortuna Group, JP Morgan’s investment in Vaswani Group, etc.). 

Residential Market Overview – Bangalore 

The central region of Bangalore has been the core around which the real estate 

components in the city developed. Comprising of commercial and retail hubs such as 

MG Road, Brigade Road, Residency Road and Commercial Street, the central region 

emerged as the Central Business District (CBD), primarily characterized by a mixed 

development profile. In due course, the central zone started witnessing saturation due 

to indiscriminate real estate development as well as natural organic growth. Currently, 

central areas have limited development potential on account of scarce land coupled 

with spiralling land costs.  

In conjunction with the increasing prominence of IT/ ITES activity in the late 1990s and 
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the natural expansion of the city, ‘spill-over’ growth was witnessed towards the 

suburban and peripheral regions due to ample land availability and affordability. 

Significant IT activity was witnessed in the suburban regions in the south of Bangalore 

city such as Koramangala, Bannerghatta Road and the Airport Road corridor.  

Further, large campus developments by IT majors initiated the commercial activity in 

Electronic City and Hosur Road to the south and Whitefield (where the subject property 

is located) towards the eastern periphery of the city. These large campuses attracted a 

significant number of smaller IT/ ITES companies to follow suit and the two regions 

emerged as the commercial growth vectors of the city.  Commensurate with the 

commercial activity and the ensuing influx of IT professionals from all parts of India, 

residential markets surrounding these commercial growth areas also exhibited 

significant activity levels. Prominent residential micro-markets to emerge in the South 

include Jayanagar, J P Nagar and BTM Layout while in the East, apart from established 

residential micro-markets such as Indiranagar and Old Madras Road significant 

residential activity was witnessed in Whitefield and surrounding areas.  

Further in the mid 2000’s, Sarjapur Outer Ring Road was completed in the south east of 

the city and resulted in this area emerging as a growth corridor due to a host of factors 

such as excellent connectivity and accessibility to other parts of the city and availability 

of large land parcels for development. 

Along with Sarjapur Outer Ring Road, the northern periphery of the city has witnessed 

heightened real estate activity in the last 2-3 years primarily on account of the 

Kempegowda International Airport development at Devanahalli. Going forward, areas in 

the North such as Devanahalli, Yelahanka and Jakkur are expected to emerge as 

prominent real estate activity hubs, primarily as residential areas in the near to medium 

term, with commercial activity (office space, hospitality, retail) expected to pick up at the 

Bangalore International Airport in the medium term. 

For the purpose of understanding the real estate sector, Bangalore can be classified into 

different activity zones based on the concentration/ profile of development activity, as 

below: 

Central Business District (CBD): defined by the city centre location in proximity to MG 

Road, comprising of significant roads such as such as Residency Road, Richmond Road, 

Lavelle Road, St. Marks Road and Kasturba Road 

Non CBD: micro-markets on the periphery of CBD (viz. approx. 4 – 6 km from CBD) such 

as Infantry Road, Cunningham Road, Langford Town, Airport Road, Frazer Town, Ulsoor, 

etc. 

Suburban Areas: micro-markets outside the inner ring road (viz. approx. 6 – 10 km from 

CBD), however primarily inside the outer ring road such as Koramangala, Jayanagar, 

Banerghatta Rd, Banashankari, in South, IndiraNagar, C.V. Raman Nagar, etc. in the east 

and Sadashivnagar, RMV extension, etc. in North  

Peripheral Areas: micro-markets beyond the outer ring road (viz. approx. 20 – 25 km 

from CBD) such as Electronic City, Whitefield, Devanahalli, etc. Though these micro-

markets are located in peripheral areas, the proposed second phase of the metro rail is 
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expected to connect micro-markets such as Whitefield (subject location) to the CBD. The 

second phase of the metro rail initiative (for which work is expected to commence in 

year 2014) is expected to enhance the connectivity and accessibility of peripheral areas 

(such as Whitefield) thereby positively impacting the image and attractiveness of the 

region 
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Residential Market Overview – Whitefield 

Whitefield is one of the most established commercial IT/ITeS suburbs of Bangalore. The 

subject micro-market has emerged as a prominent IT/ ITeS destination, subsequent to 

the establishment of the Export Promotion Industrial Park (EPIP) Zone in 1996 and 

International Technology Park Ltd. (ITPL) in 1998. Prominent IT/ ITeS commercial 

developments in this region include ITPL, DivyaSree Technopark, DivyaSree NR Enclave, 

RMZ NXT, SJR I Park, etc. The subject micro-market has attracted interests from various 

MNCs and prominent Indian IT/ITeS majors, owing to availability of the good quality 

office space at lower rentals as compared to other established commercial micro-

markets, availability of multiple scalable options, good connectivity and presence of 

good social infrastructure. Some of the prominent companies present in the micro-

market include SAP Labs, IBM, Tesco, Accenture, TCS, HUL, etc.  With the increase in IT/ 

ITeS activity in the recent past, residential activity has also witnessed a commensurate 

increase in and around the subject micro market to support the increasing demand of 

working populace looking at housing options close to their workplace. Prominent 

completed residential developments in the subject region include Sobha Rose, Gopalan 

Grandeur, Prestige Shantiniketan, Brigade Metropolis, etc. In addition, prominent 

residential developments which are currently marketing include Pursuit of Radical 

Rhapsody, Windmills of your mind, Brigade Cosmopolis, Brigade Lakefront, Prestige 

White Meadows, Sobha Habitech, Vaswani Brentwood, etc.  

Further, the subject micro-market is well supported by social infrastructure in the form 

of Retail malls (viz. Park Square Mall, Phoenix Market City, Inorbit mall, etc.); Educational 

institutes (viz. The International School, Delhi Public School, Deans Academy, etc.); 

Hospitals (viz. Sri Sathya Sai Baba Hospital, Vydehi Institute of Medical Sciences, etc.). 

These social infrastructure facilities have contributed to the region to develop into a 

self-sustaining micro-market. 

Within Whitefield, the residential and commercial activity has been witnessed across a 

few major corridors: 

ITPL Main road ~ Emanates from Old Madras Road and connects to the Hope Farm 

Junction, housing large scale mixed use developments like Brigade Metropolis, Prestige 

Shantiniketan, Borukha IT Park, etc. The inner roads emanating from ITPL main road are 

witnessing villa developments such as Prestige Silver Oak, Gopalan Urban Woods, etc. 

Commercial developments located along the vector are few of the most prominent 

developments and include developments such as ITPB, Salarpuria GR Tech Park, Brigade 

Tech Park, etc.  

Whitefield Main Road ~ Connecting Varthur circle to Hope Farm Junction and is a 

significant residential vector in Whitefield. Prominent residential developments along 

the road include Prestige White Meadows, Prestige Ozone, Sobha Rose, Brigade 

Cosmopolis, The Avenue, etc. 

Graphite India road ~ Including Brookfields, is one of the established corridors for 

apartment and commercial activity due to proximity of EPIP zone. Prominent residential 

projects in the vector include Skylark Esta, Aratt Premier, Gopalan Granduer, Sterling 
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Brookside, Sterling Shalom, etc. Limited commercial developments witnessed on this 

vector, with RMZ Centennial and Kalyani Platina as the only few commercial 

developments located along this vector.  

Varthur road ~ Owing to its good connectivity to Sarjapur Outer Ring Road and Old 

Airport Road this stretch has emerged as an important corridor as far as residential 

activity is concerned. The area consists of landmark villa developments such as Adarsh 

Palm Meadows, Prestige Lake Vista and large scale apartment developments such as 

Purva Riviera and Purva Fountain Square. In addition, upcoming developments in 

various stages of construction include Mahaveer Maple, DNR Atmosphere, UKN Miraya 

Rose, Vaswani Brentwood, etc. However, commercial developments are negligible on 

this vector, with the only prominent development being Sigma Tech Park by IDEB 

developers.  

Sai Baba Ashram road ~ Current growth corridor within Whitefield, primarily witnessing 

large scale villa and apartment activity owing to ample availability of large tracts of land. 

It is located away from the IT/ITeS activity centres within Whitefield and therefore offers 

relatively calm and tranquil environment suitable of residential developments. Villa 

projects along the vector include Sterling Villa Grande, Goel Ganga Prive, Chaitanya 

Smaran, etc. Prominent apartment projects on this stretch include Nitesh Forest Hills, 

Nitesh Flushing Meadows, Mera Homes, etc. 

Channasandra Road ~ Stretch from Hope Farm Junction to Chikka Tirupathi, primarily 

characterized by large tracts of agricultural land parcels. The initial stretch on this vector 

is witnessing increased real estate activity in the past 1-2 years, owing to the spill-over 

of demand from other established locations in Whitefield. Prominent residential 

developments on this vector include Sobha Habitech, Prestige Mayberry, DSR Sunrise, 

etc. Developments beyond the Food Corporation of India are in nascent stages and are 

characterized by affordable to mid end apartments being developed by local 

developers. 
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Residential Benchmarks 

 

Apartments 

  
PROJECT DEVELOPER SUBMARKET 

INVENTOR
Y 

SALEABLE 
AREA 

CAPITAL 
VALUES ABSORPTIO

N 
LAUNCH  DELIVERY 

  (Units) (m2 /unit) (USD / m2) 

1 
The Five Summit 

Address 
The Address 

Makers 
EPIP Zone 224 242 931 44% Q4 2013 2016 

2 Brigade Cosmopolis Brigade Group 
Whitefield Main 

Road 
880 171 1,095 17% Q3 2013 2016 

3 UKn Miraya Rose Ukn Properties Varthur Main Road 95 317 1,653 11% Q2 2013 2015 

4 
In Pursuit of Radical 

Rhapsody 
Total Environment ITPL Road 1,290 305 1,471 12% Q1 2013 2015 

5 The Avenue Ezzy Group 
Whitefield Main 

Road 
48 313 1,044 73% Q4 2012 2014 

6 Indraprastha Ruhe  
Indraprastha 
Developers 

Whitefield Main 
Road 

23 281 1,131 70% Q1 2012 2014 

7 
Prestige White 

Meadows 
Prestige Group 

Whitefield Main 
Road 

291 608 1,305 93% Q1 2010 2014 

Note: 1 USD = INR 61.787; Source: www.xe.com as on 18.02.2014 

 

Villas – Primary Sales 

  
PROJECT DEVELOPER 

TYPE OF 
DEVELOPME

NT 

SUBMA
RKET 

INVENT
ORY 

SALEABLE 
AREA 

PLOT 
AREA 

CAPITAL 
VALUES ABSORP

TION 
LAUNC

H 

 
DELIVE

RY   (Units) (m2 /unit) (m2 /unit) (USD / m2) 

1 
Prestige Lakeside 

Habitat 
Prestige 
Group 

Villas Varthur 271 350 279 1,331 55% 2013 2018 

2 VDB Willow Farm 
Value 

Designbuild 
Villas 

Borewell 
Road 

22 528 372 1,305 59% 2012 2014 

3 Habitat Crest 
Habitat 

Ventures 
Villaments 

ITPL 
Road 

150 275 UDS 957 84% 2011 2014 
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4 Prestige Silver Oaks 
Prestige 
Group 

Villas 
Off ITPL 

Road 
146 370 188 1,305 92% 2010 2014 

5 Sterling Villa Grande 
Sterling 

Developers 
Villas 

Sai Baba 
Ashram 
Road 

156 260 319 1,508 88% 2010 2014 

Note: Highlighted developments are reflective of projects that are currently being marketed in the subject region UDS – Un-Divided Share of area 

 

Villas – Secondary Sales 

  

PROJECT DEVELOPER 
TYPE OF 

DEVELOPMENT 
SUBMARKET 

INVENTORY 
SALEABLE 

AREA 
PLOT 
AREA 

CAPITAL 
VALUES 

ABSORPTION LAUNCH DELIVERY 

  (Units) (m2 /unit) 
(m2 

/unit) 
(USD / m2) 

1 
Prestige 
Ozone 

Prestige 
Developers 

Villas Varthur Circle 211 228 223.2 2,309 100% 2004 2006 

2 
Prestige 

Lake Vista 
Prestige 

Developers 
Villas Varthur Road 28 298 446 2,067 100% 2001 2003 

3 
Adarsh Palm 

Meadows 
Adarsh 

Developers 
Villas Varthur Road 585 326 372 2,586 100% 2001 2003 

4 
Prestige 

Bougainvillea 
Prestige 

Developers 
Villas 

Off ITPL Main 
Road 

40 353 326 2,061 100% 2006 2008 

5 
Prestige 

White 
Meadows 

Prestige 
Developers 

Villas 
Whitefield 
Main Road 

66 519 437 1,841 100% 2010 2014 

6 
Prestige 
Mayberry 

Prestige 
Developers 

Twin Houses 
Off Whitefield 

Main Road 
166 334 279 1,455 100% 2012 2015 

Note: Developments highlighted above are reflective of prominent projects available for secondary sales in the subject region. Transactions in the above developments 

would be far and few (viz. approx. 1 – 2 units per year) 
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Residential Market Overview - Chennai 

Chennai is one of the key commercial hubs in South India. The city’s real estate sector 

has been dominated by requirements of local corporate houses and financial service 

sector; as a consequence of the growth of the IT industry, this sector has witnessed 

significant growth in recent years.  

For better understanding of the real estate dynamics in the city, Chennai has been 

classified into four distinct zones based on the concentration of real estate development 

activity as given below: 

• Central Business District (CBD) 

• Secondary Business District (SBD)  

• Suburban Areas  

• Peripheral Areas 

 

Central Business District (CBD): 

The CBD of Chennai is primarily constituted by Anna Salai, Nungambakkam High Road 

and Dr. Radhakrishnan Salai (a part of the road is also referred to as Cathedral Road). 

These micro-markets are dominated by office / commercial developments. Residential 

developments (independent houses and apartment developments) in these micro-

markets are limited and are primarily concentrated in a few clusters located off the main 

roads. Real estate activity is limited in this zone, primarily due to the lack of availability 

of land. Factors such as central location and business image have resulted in a distinct 

premium being attached to real estate available in these micro-markets (and its 

surrounding areas). The subject property considered for this research synopsis is located 

within this zone  

 

Secondary Business District (SBD):  

This zone comprises of micro-markets that are located outside the CBD and are 

characterized by both commercial and residential real estate segments. Commercial 

activity is dominated by retail and office developments. Residential developments in 

these micro-markets primarily cater to the upper mid-end and mid-end income groups. 

Some significant micro-markets constituting the Secondary Business District in Chennai 

include T. Nagar, Kilpauk, Adayar, Anna Nagar, Guindy etc.  

 

Sub Urban Areas: 

These are primarily fringe areas located beyond the Secondary Business District and are 

in the radius of 7-10 kms from the CBD. These micro-markets are primarily residential in 

nature with a few commercial developments. A few prominent micro-markets in this 
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zone include Velachery, Ambattur, Mogappair, etc. 

Peripheral Areas: 

This zone primarily comprises of micro-markets that are located in the periphery of the 

city. Development of micro-markets in this zone has been witnessed to be a 

consequence of conscious development programs initiated by the Government. Growth 

in these micro-markets is catalysed by either industrial or educational developments or 

campuses of prominent IT companies.  The subject property is located in Siruseri micro 

market, which is one of the peripheral locations of the city. 
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Residential Market Overview – Rajiv Gandhi Salai 

The subject site is located in Siruseri micro-market on Rajiv Gandhi Salai (the erstwhile 

Old Mahabalipuram Road). Keeping in perspective the location of the subject property 

and nature of the development, it is opined that the subject development would be 

directly impacted by the existing and future dynamics of Rajiv Gandhi Salai. A brief real 

estate market overview of Rajiv Gandhi Salai has been provided below: 

Rajiv Gandhi Salai, the designated IT corridor of Chennai, extends from Madhya Kailash 

Junction (located in Adyar micromarket) up to the tourist town of Mahabalipuram 

(located at a distance of approx. 50 kms). The subject property is located at a distance of 

approx. 24 Km from Madhya Kailash Junction in the Siruseri micro-market in close 

proximity to the SIPCOT IT Park. The corridor has been witnessing extensive real estate 

development activity in commercial/IT and residential segments over the last 8 to 10 

years.  

The initial stretch from Madhya Kailash Junction to Semmenchery comprises of large 

scale commercial / residential activity and currently characterised by organised supply of 

commercial (predominantly IT/ITES parks) and residential developments.  This stretch 

has limited land availability and is witnessing a steady increase in capital values over the 

last 4-5 years.  The subject property however is located in the latter half of Rajiv Gandhi 

Salai which extends from Semmenchery to Kelambakkam, approximately 14 km stretch. 

This stretch characterized by the presence of residential settlements, educational 

institutions etc. Navalur, Egattur, Siruseri, Semmencherry, Pudupakkam Kazhipattur, 

Padur, Kelambakkam, etc., are some of the notable micromarkets located along this 

stretch.   

In conjunction with the first stretch, that has ELCOT SEZ and other IT Parks and 

residential developments. The second stretch is witnessing extensive office space 

development activity. This stretch is characterized by the presence of large IT parks, 

Special Economic Zones (SEZ’s) and campuses of IT corporates. A few of the notable IT 

developments located within this stretch include ETA Technopark (an SEZ development), 

Pacifica Tech Park, SSPDL Alpha City, etc. Polaris Software, American Megatrends, Scope 

International, etc., are some of the notable companies to have established their 

campuses within the stretch.    

In addition, an IT park (admeasuring approx. 750 acres) has been developed by State 

Industries Promotion Corporation of Tamil Nadu (SIPCOT) at Siruseri. Majority of the 

plots in the first phase of the development have been allotted to numerous IT 

corporates. A few of the prominent occupiers include Tata Consultancy Services, Steria, 

Polaris Technologies, Hexaware Technologies, Cognizant Technologies, etc. A few 

occupants of this park have already started their operations viz. Tata Consultancy 

Services, Steria, Cognizant Technologies, Patni Computers, Aspire Systems, Hexaware 

Technologies, etc., and a few other campuses were observed to be in various stages of 

construction. The subject land parcel is located behind the Tata Consultancy Services 

campus development located within SIPCOT, Siruseri. The scale of the above 

developments is in-turn creating residential demand. 

Owing to extensive commercial/IT activity, the corridor has been witnessing launch of 
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numerous large-scale residential projects (in excess of 300 dwelling units) in the last 5-6 

years. Majority of these projects have been positioned as integrated townships and are 

targeted at the existing and future IT population in the region. A few of the prominent 

large-scale residential projects that are currently under various stages of development 

Hiranandani ‘Upscale’, KGS ‘Sunnyside’, Provident Housing ‘Cosmo City’, L&T ‘Eden 

park’, Green Tree ‘Green 201’, Arihant ‘Frangipani’, Olympia ‘Opaline’, etc. The subject 

micro-market has presence of few educational institutions such as Hindustan University, 

Anand Institute of Higher Tech, Chettinad Dental Hospital & College, etc. and retail 

developments such as the recently operational Coromandel Plaza. 

Currently, the residential activity has seen a spill over to other adjoining micro markets 

beyond Kelambakkam along Rajiv Gandhi Salai such as Thaiyur, Thiruporur, etc. 

However, commercial real estate activity predominantly is restricted until Kelambakkam 

with concentration of activity along the initial stretch of Rajiv Gandhi Salai. Rajiv Gandhi 

Salai continues to witness significant introduction of new residential and commercial 

supply. The capital values for residential apartments/villas are expected to remain stable 

in the short to medium term on account of introduction of new supply and unsold 

inventory in existing projects. The table overleaf highlights the current residential pricing 

levels along with the available inventory. 
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Residential Benchmarks 

Apartments 

  
PROJECT DEVELOPER SUBMARKET 

INVENTORY SALEABLE AREA CAPITAL VALUES 
ABSORPTION LAUNCH  DELIVERY 

  (Units) (m2 /unit) (USD / m2) 

1 Eden Park Phase II Larson & Toubro Pudupakkam 712 104 678 5% Q4 2013 2017 

2 Green 201 
Green Tree 

Constructions 
Pudupakkam 585 107 582 95% Q4 2012 2014 

3 Sunnyside KGS Developers Siruseri 526 128 647 10% Q4 2013 2016 

4 
Cosmo City Phase 

III 
Provident Housing Pudupakkam 784 91 534 70% Q3 2010 2014 

5 Earth Homes KG Group Siruseri 140 110 508 60% Q2 2013 2015 

6 
Hiranandani 

Upscale Phase I & 
II 

Hiranandani 
Realtors 

Siruseri 
Phase I – 1,120 & 

Phase II – 900 
Phase I – 199 & 
Phase II – 227 

Phase I – 1,068 & 
Phase II – 1,019 

Phase I – 95% & 
Phase II – 20% 

Phase I – 2007 & 
Phase II – 2012 

Phase I – 2012 & 
Phase II – 2015 

7 Imperial Towers 
Sri Sreenivasa 
Constructions 

Egattur 207 107 647 90% Q4 2011 2014 

Note: 1 USD = INR 61.787; Source: www.xe.com as on 18.02.2014 

Villas 

  
PROJECT DEVELOPER SUBMARKET 

INVENTORY 
SALEABLE 

AREA 
PLOT AREA 

CAPITAL 
VALUES ABSORPTION LAUNCH  DELIVERY 

  (Units) (m2 /unit) (m2 /unit) (USD / m2) 

1 
Lake Wood 

Enclave 
SSPDL Thalambur 33 251 302 1052 80% Q2 2012 2014 

2 Groovy Woods Shri Janani Homes Kazhipattur 86 186 242 745 45% Q2 2012 2014 

3 Mia Villas Isha Homes Pudupakkam 106 274 232 906 85% Q2 2011 2014 

4 Pavilion Casa Grande Thalambur 330 235 186 647 75% Q1 2012 2014 

5 Villa Boutique XS Real Kazhipattur 23 128 220 971 40% Q3 2012 2014 

6 Whispering Villas Gemma Habitats Pudupakkam 28 116 209 906 90% Q1 2012 2014 

7 Aurum Villas 
Pacifica 

Companies 
Padur 410 281 233 728 94% Q2 2009 2014 
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8 Panache Olympia Group Navalur 123 478 326 1295 81% Q1 2013 2015 

9 Green Athens 
Green Tree 

Constructions 
Kelambakkam 40 446 223 1133 15% Q1 2013 2015 

 

Plotted Developments 

  
PROJECT DEVELOPER SUBMARKET 

INVENTORY SALEABLE AREA CAPITAL VALUES 
ABSORPTION LAUNCH DELIVERY 

  (Units) (m2 /unit) (USD / m2) 

1 Greenwood City Arihent Unitech Navallur 335 250 470 77% 2011 NA 

2 Wing Haven ETA Star Karanai 465 290 450 93% 2010 NA 
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Part V—Management

PART V—Management

1. The Board

The Company’s one-tier Board currently comprises of the following persons:

Executive Director: Mr. Ron Hadassi

Non-executive Directors: Mr. Marco Habib Wichers (Chairman)—independent Non-executive
Director
Mr. Sarig Shalhav—independent Non-executive Director
Mr. David Dekel—independent Non-executive Director
Mr. Shlomi Kelsi
Mr. Yoav Kfir
Mr. Nadav Livni

Executive Director

Mr. Ron Hadassi (49). Mr. Hadassi has a broad experience in leading real estate firms. Mr. Hadassi
currently is the senior manager of Bronfman-Fisher Group, engaged in industry, real estate, finance and
retail and holds various positions within the Bronfman-Fisher Group. Mr. Hadassi also serves on the board
of directors of the controlling shareholder and Carmel Winery and he is the chairman of Elbit Medical
Technologies Ltd.

Mr. Hadassi holds a BA in Economics, Political Science from the Tel Aviv University, an LLB from the
Tel Aviv University and an MBA from the Tel Aviv University.

Mr. Hadassi was appointed as an Executive Director on 8 July 2014. Mr. Hadassi may periodically be
re-elected by the annual General Meeting pursuant to article 23.6 of the Articles, provided that
Mr. Hadassi will have expressed his availability for a subsequent term of office.

The agenda of the extraordinary General Meeting that will be held after publication of this document,
contains the proposal to dismiss Mr. Ron Hadassi from his position as Executive Director and to
simultaneously appoint Mr. Ron Hadassi as Non-executive Director. For further explanation, reference is
made to Part IX Ädditional Information’’nr. 2 subparagraph 10.

Non-executive Directors

Mr. Marco Habib Wichers (55) is currently the Chief Executive Officer of Branco Europe B.V. Between 1994
and 2013 he acted as the CEO of AMGEA Holding B.V. Between 1988 and 1995, he acted as the Chief
Executive Officer of Branco International Inc. New York (a manufacturing company) and between 1983
and 1995 he acted as the Chief Executive Officer and owner of Cravat Club, Inc. New York (a
manufacturing company). Mr. Wichers holds a degree in economics and marketing from the International
University of Hospitality Management.

Mr. Wichers was appointed as Non-executive Director on 1 November 2006. In November 2011,
Mr. Wichers was appointed as Chairman of the Board. The General Meeting appointed Mr. Wichers as
Non-executive Director, in accordance with the Dutch Act on Management and Supervision (Wet
bestuur en toezicht) on 20 November 2012. Mr. Wichers has been re-elected in accordance with article 23.6
of the Articles, by the General Meeting on 8 July 2014. Mr. Wichers may periodically be re-elected by the
annual General Meeting pursuant to article 23.6 of the Articles, provided that Mr. Wichers will have
expressed his availability for a subsequent term of office.

Mr. Marco Habib Wichers is an independent Non-executive Director.

Mr. Sarig Shalhav (40). Mr. Shalhav is a lawyer and tax counsel and has extensive experience on
commercial real estate and real estate finance transactions and advises multinational businesses,
government agencies, private equity houses and banks on a wide range of real estate and real estate
finance related matters. In addition he acts as a counsel in restructuring and enforcement scenarios,
buyout and venture capital transactions. Mr. Shalhav holds an LLB degree in law from Manchester
University, an LLM degree in international business law and a Ph.D. in international taxation from
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Amsterdam University. Mr. Shalhav has been working with leading law firms and major audit & tax
corporations.

Mr. Sarig Shalhav was appointed as a Non-executive Director by the General Meeting on 19 December
2013. Mr. Shalhav may periodically be re-elected by the annual General Meeting pursuant to article 23.6 of
the Articles, provided that Mr. Shalhav will have expressed his availability for a subsequent term of office.

Mr. Sarig Shalhav is an independent Non-executive Director.

Mr. David Dekel (49). Mr. David Dekel is currently a non-executive director at Nanette Real Estate
Group N.V., a residential developer, operating in Central Europe. Mr. David Dekel is the founder and
chief executive officer of Endeavour Enterprises N.V. from Amsterdam, the Netherlands and has several
other managerial functions.

Mr. David Dekel holds a BBA from the Delta University in Utrecht, the Netherlands and an MBA from
the University of Teesside (the Hague extension) in The Hague, the Netherlands.

Mr. Dekel was appointed as a Non-executive Director on 8 July 2014. Mr. Dekel may periodically be
re-elected by the annual General Meeting pursuant to article 23.6 of the Articles, provided that Mr. Dekel
will have expressed his availability for a subsequent term of office.

Mr. David Dekel is an independent Non-executive Director.

Mr. Shlomi Kelsi (42). Mr. Kelsi is currently the managing director of all holding subsidiaries of Ampal-
American Israel Corporation, 2013. Ampal-American was one of the largest investment companies in
Israel, traded on the Nasdaq and the Tel Aviv Stock Exchange. After this company filed a Chapter 7
proceeding in the United States, Mr. Kelsi was nominated to serve as the managing director/representative
in all holdings of Ampal-American. Mr. Kelsi also serves on the Board of EI.

Mr. Shlomi Kelsi holds an MSc. in finance from the Tel Aviv University. Mr. Kelsi is a certified public
accountant (CPA, Israel) and holds a BA in accounting and economics (summa cum laude) from the
Tel Aviv University.

Mr. Kelsi was appointed as a Non-executive Director on 8 July 2014. Mr. Kelsi may periodically be
re-elected by the annual General Meeting pursuant to article 23.6 of the Articles, provided that Mr. Kelsi
will have expressed his availability for a subsequent term of office.

Mr. Yoav Kfir (42). Mr. Kfir serves as the Founder and Managing Director of VAR Group. Mr. Kfir has
served as interim Chief Executive Officer, Chief Financial Officer, Advisor or court appointed Officer,
crisis manager and trustee with respect to various companies. Mr. Kfir currently serves as board and audit
committee member at Elbit Imaging Ltd, Plaza Centers N.V. and Elbit Medical and served in such
capacities in Orkit Communications Ltd. Among his roles, Mr. Kfir served as a creditors’ committee
member in the restructuring process at Elbit; Receiver and Trustee to Alvarion Ltd; Financial Advisor to
Moti Ben Moshe and the Extra Holding Group in the IDB Group take-over and restructuring process;
Trustee to Eshbal Technologies Ltd; and a court-appointed Expert to Sunny Electronics Ltd. Prior to
founding VAR Group, Mr. Kfir managed auditing projects as well as business development at
Kesselman & Kesselman, a member of PwC International. Mr. Kfir is the sole non-government member of
the Friends’ Society of Jerusalem Mental Hospitals and serves on several audit committees of non-profit
organizations.

Mr. Yoav Kfir holds a BA in business administration from the College of Management, Rishon LeZiyon
and is a certified public accountant (CPA, Israel).

Mr. Kfir was appointed as a Non-executive Director on 8 July 2014. Mr. Kfir may periodically be re-elected
by the annual General Meeting pursuant to article 23.6 of the Articles, provided that Mr. Kfir will have
expressed his availability for a subsequent term of office.

Mr. Nadav Livni (40). Mr. Nadav Livni is the founder of The Hillview Group, an independent privately-
owned Merchant Bank based in London. Since 2006, The Hillview Group has expertly managed over
$3.5 billion of strategic capital market transactions across Central and Eastern Europe, Russia, Africa and
USA. The Hillview Group serves as a trusted advisor to its clients, providing discreet, independent advice
on all aspects of capital markets transactions, business development initiatives, due diligence reviews and
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value-maximising strategies. Mr. Nadav Livni previously worked at Deutsche Bank, Goldman Sachs and
KPMG. Mr. Livni also serves on the Board of E1.

Mr. Nadav Livni is a qualified Chartered Accountant, holds a Bachelor of Commerce (Honours in
Economics), a Master of Science (Finance), and is a guest speaker on the topics of Private Equity and Real
Estate Investment at London Business School.

Mr. Livni was appointed as a Non-executive Director on 8 July 2014. Mr. Livni may periodically be
re-elected by the annual General Meeting pursuant to article 23.6 of the Articles, provided that Mr. Livni
will have expressed his availability for a subsequent term of office. The agenda of the extraordinary
General Meeting that will be held on after publication of this document, contains the proposal to dismiss
Mr. Nadav Livni from his position as Non-executive Director and to simultaneously appoint
Mr. Mr. Nadav Livni as Executive Director.

2. Senior managers

Mr. Ran Shtarkman (46) CPA, MBA. Mr. Shtarkman joined the Company in 2002. Mr. Shtarkman was
appointed Chief Financial Officer of the Company in 2004. Mr. Shtarkman was appointed Chief Executive
Officer in 2006. Prior to his joining the Company, Mr. Shtarkman acted as CFO of SPL Software Ltd., the
Finance and Administration Manager of the Israeli representative office of Continental Airlines (a publicly
traded company—New York Stock Exchange), and the controller of Natour Ltd. (a publicly traded
company—TASE). Mr. Shtarkman holds a B.A degree in accounting and economics from the Tel Aviv
University and an M.B.A. degree from Ben-Guryon University of the Negev.

Mr. Shtarkman was initially appointed as an Executive Director on 12 September 2006 and as President of
the Company in 2007. Mr. Shtarkman was dismissed from his position as Executive Director by the annual
General Meeting on 8 July 2014 after which he remained with the Company as chief executive officer. The
term ‘‘chief executive officer’’ is not a concept of Dutch law and, as per the amendment of 18 August 2014,
this term has been deleted from the Articles therewith introducing the possibility to grant the—
unofficial—title to persons not being members of the Board. The Board has resolved to grant
Mr. Shtarkman the title of chief executive officer, to emphasize the importance of Mr. Shtarkman’s
presence with the Company.

Mr. Roy Linden joined the Company in November 2006 and has acted as chief financial officer since then.
Prior to joining the Company, Mr. Linden served as manager in the real estate desk of KPMG in Hungary
for nearly four years, specialising in auditing, business advisory, local and international taxation for
companies operating throughout the CEE region. Mr. Linden also served as a senior member of an audit
team of Ernst and Young in Israel for three years and specialised in high-tech companies. Mr. Linden holds
a BB.A degree in accounting from the College of Management Academic Studies and he is a Certified
Public Accountant in Israel and in the United States.

Mr. Uzi Eli joined the Company as general counsel and compliance officer in 2007. Prior to joining the
Company, Mr. Eli practised law in two leading commercial law firms in Israel. His main practice
concentrated in commercial and corporate law, providing ongoing legal services to corporate clients
(mainly hi-tech and bio-tech companies and venture capital funds) in all aspects of corporate governance,
and representation in various transactions, such as financing and M&A transactions and other wide
varieties of licensing and technology transactions. Mr. Eli holds a LL.B. degree and an MBA degree from
the College of Management Academic Studies and he is an attorney at law.

Mr. Yaron Moryosef joined the Company in 2007. Prior to joining the Company he acted as the site engineer
of the Arena Herzelia shopping and entertainment center, which was developed by EI. At the Company he
was acting as the project manager of Romanian projects. In 2010 he became the Company’s Country chief
engineer in Romania and on 1 August 2012 he was appointed as the Group’s Chief engineer and Head of
construction.
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3. Management structure

The Board

The Board, having wide-ranging property development expertise, has an oversight on the Company’s
strategy and all project development decisions. The Board will review and approve business plans and
budgets and actively manages and monitors development risks.

Senior management

The senior management team, consisting of Messrs. Ran Shtarkman, Roy Linden, Uzi Eli and Yaron
Moryosef are experienced property development professionals with global property development
expertise. The team is responsible for sourcing development projects, developing business plans and
overseeing the management of development projects.

Local country management

The local country management team, consisting of Dori Keren, Oren Kolton, Luc Ronsmans, Therese
Keys and Rabia Shihab all have extensive local experience. The team is responsible for cultivating
connections with market to source opportunities and the day-to-day management of local operations and
development projects.

4. Corporate governance

The Company has the Ordinary Shares listed on the main market of the LSE and on the main market of
the WSE. It is envisaged that shortly after the completion of the restructuring of the Company, the
Ordinary Shares will be admitted to listing on the TASE. Insofar the TASE will impose corporate
governance on the Company, the Company shall, insofar in the position, abide by that. It is noted that
currently, there are no corporate governance requirements by the TASE as such requirements are
addressed in Israeli company law which does not apply to the Company.

Except as set out below, the Company complies with the Dutch Code and the UK Code on Corporate
Governance. The Company acknowledges the importance of good corporate governance. The Company
has made an effort in drawing up internal corporate governance regulations that comply, to the highest
extent possible, with the Dutch Code, the UK Code on Corporate Governance and the WSE Corporate
Governance Rules. Where deviations from the Dutch Code, the UK Code on Corporate Governance or
the WSE Corporate Governance Rules have been necessary, such has been indicated below for the
financial 2013 onwards and any future deviations will be indicated in the Company’s annual reports on an
ongoing basis.

The Company currently has seven Directors, one of whom is the Executive Director and six of whom are
Non-executive Directors, of whom three are considered by the Board to be independent. The Board
believes that there is a satisfactory balance for the purposes of decision-making at Board level in line with
the provisions of the UK Code on Corporate Governance, the Dutch Code and the WSE Corporate
Governance Rules.

Deviations from the Dutch Code in 2013

The Company has not applied a limited number of provisions from the Dutch Code, as it has not
considered them to be in the interests of the Company and its stakeholders.

• Best Practice Provision II.1.3 stipulates inter alia that the Company should have an internal risk
management and control system and that in that respect, it should have inter alia employ as instruments
of such internal risk management and control system, a code of conduct which should be published on
the Company’s website. In 2013, such code of conduct has not been available on the Company’s website.

• Best Practice Provision II.1.4 (b) stipulates that the management board shall provide a description of the
design and effectiveness of the internal risk management and control system for the main risks. In 2013,
such description has not been available.
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• Best Practice Provision II.1.6 stipulates that the management board shall describe the sensitivity of the
results of the Company to external factors and variables. Since the Company has no streaming/fix annual
revenue from operation of properties, it does not perform such analysis.

• Best Practice Provision II.2.4 stipulates that granted options shall not be exercised in the first three years
after the date of granting. The Share Option Schemes do not restrict the exercise of options to a lockup
period of three years. The reason therefore is that the Company and the Elbit Imaging Group share the
same remuneration policy and Share Option Schemes were drafted in accordance with EI’s share option
scheme, in order to maintain the incentive for all employees of the Elbit Imaging Group based upon the
same principles.

• Best Practice Provision II.2.7 stipulates that neither the exercise price nor the other conditions regarding
the granted options shall be modified during the term of the options, except insofar as prompted by
structural changes relating to the shares of the Company in accordance with established market practice.
The Company has on 25 November 2008 adjusted the exercise price of the granted options and in
November 2012 the Company extended the option term from ten (10) to fifteen (15) years from the date
of grant of the 2006 Share Option Scheme. This has been done since the Board was of the view that the
each Share Option Scheme should serve as an effective incentive for the employees of the Group, to
encourage them to remain in employment and work to achieve the best possible results for the Company
and the Shareholders. Market conditions and the global economic crisis that is still impacting the
geographic regions and real estate sectors in which the Company operates, however, led to a strong
decline in the Company’s share price at both the London Stock Exchange and the Warsaw Stock
Exchange, resulting in practically all options being out of the money without a favorable outlook for a
quick recovery. In order to maintain the incentive for all employees, the Board has submitted to the
extraordinary meeting of shareholders that was held on 25 November 2008, a proposal to amend the
2006 Share Option Scheme and to determine the exercise price of all options granted on or prior to
25 October 2008, to GBP 0.52 and to the extraordinary meeting of shareholders that was held on
November 20, 2012, a proposal to amend the 2006 Share Option Scheme and to extend the option term
from ten (10) to fifteen (15) years from the date of grant to be in line with the end date of the option
term under the 2011 Share Option Scheme, adopted by the extraordinary General Meeting of
shareholders on 22 November 2011. In an attempt to insure that the options are and remain an effective
incentive and to assist in the retention of employees, and that the option holders should have the
opportunity to exercise their options until the same end date as the holders of options under the 2011
Share Option Scheme, the revised 2006 Share Option Scheme includes an extension of the vesting term
for options granted less than one year prior to 25 October 2008. The shareholders approved the
amendments of the 2006 Share Option Scheme, the adjustment of the exercise price and the extension
of the option term.

• Best Practice Provision II.2.12 and Best Practice Provision II.2.13 stipulate inter alia that the
remuneration report of the supervisory board shall include account of the manner in which the
remuneration policy has been implemented in the past financial year as well as an overview of the
remuneration policy planned by the supervisory board for the next financial year and subsequent years
and should contain the information specified in these provisions. The current remuneration policy of the
Company has remained unchanged from 2006 at the moment the Company’s shares were admitted to
listing and is fairly straight-forward, as such that ‘‘implementation’’ is not an issue. Furthermore,
pursuant to the Articles, the General Meeting determines the remuneration policy, and not the
Non-executive Directors. When the remuneration policy needs amendment, this will be addressed in a
General Meeting.

• Best Practice Provision II.3.3 and Best Practice Provision III.6.2 stipulate that both executive directors
and non-executive directors shall not take part in any discussion or decision-making that involves a
subject or transaction in relation to which they have a conflict of interest with the Company. Following
the amendment of the Articles, since 4 July 2013, the Articles provides for this and the Articles further
stipulate that, when as a consequence of the provision outlined above, no board resolution can be
passed, then despite the conflict of interest, such resolution can be resolved by the Board provided that
the resolution is adopted unanimously and in a meeting where all Board members are present or
represented.
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• Best Practice Provision II.3.4 and Best Practice Provision III.6.3 stipulate, inter alia, that decisions to
enter into transactions in which there are conflicts of interest with management board members that are
of material significance to the Company and/or to the relevant board members require the approval of
the non-executive directors. As the Company has a one-tier board and as each Board member is obliged
to notify all direct and indirect conflicts of interest, the Articles contain no specific approval clause.

• Best Practice Provision III.1.7 stipulates that the supervisory board shall discuss at least once a year on
its own, both its own functioning and that of its individual members, and the conclusions that must be
drawn on the basis thereof. The desired profile, composition and competence of the supervisory board
shall also be discussed. Moreover, the supervisory board shall discuss at least once a year without the
management board being present, the functioning of the management board as an organ of the company
and the performance of its individual members, and the conclusions that must be drawn on the basis
thereof. In 2013 the Non-executive Directors have not specifically discussed the items that appear in this
Best Practice Provision on separate occasions. The Board, however, feels it important to notify the
shareholders that as a rule, every Board meeting includes an assessment by all Board members of their
own functioning and that of their fellow Board members. The Board is of the view that, given the fact
that the Company has a one-tier board rather than a separate management board and supervisory board,
this course of action appropriately meets actual purpose of this Best Practice Provision.

• Best Practice Provision III.1.8 stipulates that the supervisory board shall discuss at least once a year the
corporate strategy and the risks of business and the results of assessment by the management board of
the structure and operation of the internal risks management and control systems, as well as any
significant changes thereto. In 2013, there have not been separate meetings of the Non-executive
Directors to discuss the items mentioned in this Best Practice Provision. The reason therefor is that risk
management at the Company is, pursuant to the internally applicable corporate governance regulations,
a matter specifically reserved for decision by the full Board. Board meetings in 2013 have included
discussions in respect of corporate strategy and risk management and periodically throughout the year,
the internal system of risk management has been assessed by the full Board.

Best Practice Provisions III.2.1 and III.8.4 stipulate that the majority of the members of the Board shall be
independent non-executives within the meaning of Best Practice Provision III.2.2. and III.2.3. The
Company currently has one Executive Director (who is considered to be non-independent) and six
Non-executive Directors out of whom three Non-executive Directors are considered to be independent,
applying the criteria of Best Practice Provision III.2.2. The Non-executive Directors who are considered to
be non-independent are Messrs. Shlomi Kelsi, Yoav Kfir and Nadav Livni. The independent Non-executive
Directors are: Messrs Marco Habib Wichers, Sarig Shalhav and David Dekel. Consequently, three out of
the seven directors are considered to be independent. The Board believes that the experience of the
non-independent Directors is of great importance to the Company.

• Best Practice Provision III.3.3 and Best Practice Provision III.4.1 (a) stipulate that all supervisory board
members shall follow an induction program. The composition of the Board has remained unchanged
from 2006 until 19 December 2013, on which date Mr. Sarig Shalhav was appointed as Non-executive
director. Recently the Board has been extensively restructured with no formal induction program in
place. The former Executive Directors and Non-executive Directors however, have been acting with due
care to introduce the new Executive Director and Non-executive Directors in their functions.

• Best Practice Provision III.3.5 stipulates that a non-executive director (in terms of the Dutch Code a
supervisory director (commissaris)) may be appointed to the board for a maximum of three four-year
terms. Section 15 of the Articles (in the current Articles: Section 23) provides for a retirement schedule
whereby directors who have been in office for not less than three consecutive annual General Meetings
shall retire from office. Such a director may be reappointed, which could result in a term of office which
is longer than three four-year terms.

• Best Practice Provision III.5.1 provides that the committee rules stipulate that a maximum of one
member of each committee need not be independent within the meaning of Best Practice
Provision III.2.2 The Company’s nomination committee comprised in 2013 of three members, two of
whom, Messrs. Shimon Yitzchaki and Sarig Shalhav, were considered to be non-independent. The Board
believes that the composition of the nomination committee has been in the best interests of the
Company, given the skills and experience of the committee members.
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• Best Practice provision III.5.6 stipulates that the audit committee must not be chaired by the chairman
of the board or by a former executive director of the company. The Company’s audit committee was in
2014 chaired by Mr. Shimon Yitzchaki and thus the Company has deviated from this Best Practice
Provision.

• Best Practice Provision III.5.11 inter alia provides that the remuneration committee shall not be chaired
by a non-executive director who is either a former executive director or a member of the management
board of another listed company. Since the Company’s remuneration committee was in 2013 chaired by
Mr. Shimon Yitzchaki, the Company deviated from this requirement in 2013.

• Best Practice Provision III.7.1 stipulates that non-executive directors should not be granted any shares
and/or rights to shares by way of remuneration. Under the 2006 Share Option Scheme, prior to the
admission of the Ordinary Shares to trading on the London Stock Exchange and thereafter, options
were granted to Mr. Shimon Yitzchaki, a former Non-executive Director who was dismissed by the
General Meeting on 8 July 2014. Furthermore, the Share Option Schemes do not exclude the possibility
of making further grants of options to Non-executive Directors. In particular, the Board believes that the
granting of options to Mr Yitzchaki has been appropriate, given his extensive involvement in the
Company. Furthermore, the Company has retained the right to grant options to Non-executive Directors
as it believes that granting such options is appropriate in order to offer present and future non-executive
directors a competitive remuneration package. All proposals for remuneration in the form of shares or
rights to acquire shares (options) will be submitted to the General Meeting pursuant to Section 15.7 of
the Articles and book 2 of the DCC.

• Best Practice Provision IV.3.13 stipulates that the Company shall formulate an outline policy on bilateral
contacts with the shareholders and publish this policy on its website. All contacts between the Company
and its shareholders are carried out in full transparency and therefore the Board considers such policy as
not necessary.

• Best Practice provision V.1.3. states that the management board should be responsible for establishing
and maintaining internal procedures which ensure that all major financial information is known to the
management board, so that he timeliness, completeness and correctness of the external financial
reporting are assured. For this purpose, the management board ensures that the financial information
from business divisions and/or subsidiaries is reported directly to it and that the integrity of the
information is not compromised. The non-executive directors (in terms of the Dutch Code: the
supervisory board) shall ensure that the internal procedures are established and maintained. In respect
of the Company, in 2013 the internal procedures on timeliness of external financial reporting were not
met due to restructuring and investigation on compliance

• Best Practice Provision V.2.1. stipulates that the external auditor may be questioned by the General
Meeting in relation to his report on the fairness of the financial statements and that the external auditor
shall for this purpose attend and be entitled to address this General Meeting. As the experience is that
the Shareholders vote by proxy in a General Meeting of shareholders, in the view of the Board, the
presence of the external auditor is not required. The Company’s Dutch auditor however, is available to
attend, if required.

• Best Practice Provision V.3 stipulates inter alia that the Company should have an internal auditor.
Though in fact the Company does not have an internal auditor itself, as part of the Europe Israel Group,
the Company has a Quality Control Regulator, who practically functions as an internal auditor.

Deviations from the UK Code on Corporate Governance

The Company did not comply with the following provisions of the UK Code on Corporate Governance in
the year ended 31 December 2013.

• Code Provision A.2.1 states that the division of responsibilities between the Chairman and Chief
Executive should be clearly established, set out in writing and agreed by the Board. Whilst the Company
does not possess such a document, it believes that the division of responsibilities between the Chairman
and Chief Executive is sufficiently clear.

• Code Provision A.4.2 states that the Chairman should hold meetings with the non-executive directors
without the executive directors present and, led by the Senior independent director, the non-executive
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directors should meet without the Chairman present at least annually to appraise the Chairman’s
performance and on such other occasions as are deemed appropriate. Code Provision B.6.1 states that
the Board should refer in the annual report as to how performance evaluation of the Board, its
committees and its individual directors has been conducted. Code Provision B.6.3 states that the
non-executive directors, led by the Senior independent director, should be responsible for performance
evaluation of the Chairman, taking into account the views of Executive directors. In 2013, the Chairman
and the non-executive directors did not meet separately. However, at every Board meeting, an
assessment is made by each Board member of his/her own performance and that of other members. The
Board is of the view that this course of action provides an appropriate mechanism for the evaluation of
the performance of Board members.

• Code Provision B.2.1 states, amongst other things, that a majority of members of the Nomination
Committee should be independent non-executive directors and that the Chairman or an independent
Non-executive director should chair the committee. Since the Nomination Committee was in 2013
chaired by Mr Shimon Yitzchaki, who is a not regarded as being an independent non-executive director,
the Company does not comply with this provision.

• Code Provision C.2.1 states that the Board should, at least annually, conduct a review of the
effectiveness of the Company’s risk management and internal control systems and should report to
shareholders that they have done so. The Board did not conduct a review of the effectiveness of the
Company’s risk management and internal control systems in the year under review. However, the Board
has established a process for identifying and managing the risks faced by the Company and both the
audit committee and the Executive Directors regularly consider the effectiveness of the Company’s
internal controls and risk management procedures as part of the on-going management of the Company.
The Board confirms that any appropriate actions either have been or are being taken to address any
weaknesses in these areas.

• Code Provision C.3.6 states (amongst other things) that, where there is no internal audit function, the
Audit Committee should consider annually whether there is a need for an internal audit function and
make a recommendation to the Board, and the reasons for the absence of such a function should be
explained in the relevant section of the annual report. Although the Company does not have an internal
auditor, as part of the Europe Israel Group, the Company has access to a quality control regulator who,
in practice, functions as an internal auditor.

• Code Provision E.2.3 states that the Chairman should arrange for the chairmen of the Audit,
Remuneration and Nomination Committees to be available to answer questions at the annual general
meeting of shareholders and for all directors to attend. In the year under review, the Chairman of the
Nomination Committee and the Audit Committee, Mr Shimon Yitzchaki, was unable to attend the
annual General Meeting that was held in 2013.

Compliance with WSE Corporate Governance Rules

The WSE Corporate Governance Rules (the Code of Best Practice for WSE-Listed Companies) applies to
companies listed on the WSE, irrespective of whether such companies are incorporated outside of Poland.
The WSE Corporate Governance Rules consist of general recommendations related to best practice for
listed companies (Part I) and best practice provisions relating to management boards, supervisory board
members and shareholders (Parts II to IV). The WSE Corporate Governance Rules impose upon the
companies listed on the WSE an obligation to disclose in their current reports continuous or incidental
noncompliance with best practice provisions (with the exception of the rules set forth in Part I). Moreover,
every year each WSE-listed company is required to publish a detailed statement on any noncompliance
with the WSE Corporate Governance Rules (including the rules set forth in Part I) by way of a statement
submitted with the Company’s annual report. Companies listed on the WSE are required to justify
non-compliance or partial compliance with any WSE Corporate Governance Rule and to present possible
ways of eliminating the potential consequences of such non-compliance or the steps such company intends
to take to mitigate the risk of non-compliance with such rule in the future. The Company intends, to the
extent practicable, to comply with all the principles of the WSE Corporate Governance Rules. However,
certain principles will apply to the Company only to the extent permitted by Dutch law. Detailed
information regarding non-compliance, as well as additional explanations regarding partial compliance
with certain Corporate Governance Rules of the WSE due to incompatibilities with Dutch law, will be
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included in the aforementioned reports, which will be available on the Company’s website and published
by way of a current report.

Board practices

In the Netherlands, statutory law provides for both a one-tier governance and a two-tier governance (the
latter having a separate management board and a separate supervisory board).

It is well established practice for international active companies in the Netherlands to have a one-tier
structure in the management board (raad van bestuur). Although all members of the management board
are formally managing directors (bestuurders), the Articles provide that certain directors have tasks and
obligations which are similar to tasks and obligations of executive directors and certain directors which
have tasks and obligations which are similar to tasks of non-executive directors. The Articles provide that
some directors are responsible for the day-to-day management of the Company and other directors are
responsible for supervising the day-to-day management of the Company. All responsibilities are subject to
the overall responsibility of the Board.

All statutory provisions relating to the members of the management board apply in principle to all
members of a one-tier board.

The Board meets regularly throughout the year. To enable the Board to perform its duties, each Director
has full access to all relevant information. If necessary, the Non-executive Directors may take independent
professional advice at the Company’s expense.

In line with the Dutch Code and the UK Code on Corporate Governance, the Company has established
three committees: an audit committee, a remuneration committee and a nomination committee. The
members of these committees are appointed from among the Non-executive Directors. The terms of
reference of the committees have been supplemented with additional provisions from the UK Code on
Corporate Governance. A brief description of the terms of reference of the committees is set out below.
The Board has also established an executive committee comprising the Executive Director and any
relevant Senior Managers or other personnel who may be invited. The executive committee meets on a
monthly basis to discuss, amongst others, the status of contracts, including budgets, contingencies and risk
management issues.

Audit Committee

The audit committee comprises three Non-executive Directors and meets at least three times each
financial year. Currently, the Audit Committee is chaired by Mr. Dekel and the other members are
Mr. Wichers, Mr. Kfir and Mr. Shalhav. The Audit Committee must consider, amongst other matters:
(i) the integrity of the financial statements of the Company, including its annual and interim accounts, the
effectiveness of the Company’s internal controls and risk management systems; (ii) auditors’ reports; and
(iii) the terms of appointment and remuneration of the auditor. The committee supervises and monitors,
and advises the Board on, risk management and control systems and the implementation of codes of
conduct. In addition, the Audit Committee supervises the submission by the Company of financial
information and a number of other audit-related issues.

Remuneration Committee

The remuneration committee, comprising three Non-executive Directors, meets at least twice each
financial year to prepare the Board’s decisions on the remuneration of directors and the Company’s Share
Option Scheme (Under Dutch law and the Articles, the principal guidelines for directors’ remuneration
and approval for directors’ options and share incentive schemes must be determined by a General
Meeting). The remuneration committee also prepares a Remuneration Report which is included into the
Company’s Annual Report. Currently, the Remuneration Committee is chaired by Mr. Wichers and the
other members are Mr. Dekel, Mr. Kelsi and Mr. Shalhav.

Nomination Committee

Meeting at least twice a year, the Nomination Committee comprises three Non-executive directors. Its
main roles are to prepare selection criteria and appointment procedures for Board members and to review
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the Board’s structure, size and composition. Currently, the Nomination Committee is chaired by
Mr. Wichers and the other members are Mr. Dekel, Mr. Kelsi and Mr. Shalhav.

Controlling Shareholder

As stated in paragraph 8 of Part III—‘‘Information on the Group’’, the Controlling Shareholder has
effective control of the Company. To ensure that all transactions and relationships between the Group and
the Controlling Shareholder are at arm’s length and on a normal commercial basis, the Company has
entered into a relationship agreement with the Controlling Shareholder. If a conflict of interest arises
between the Controlling Shareholder and the Company, the non-independent Directors will take no part
in the Board’s decisions on the matter.

Furthermore, the Articles stipulate that a member of the Board must abstain from participating in the
decision-making process with respect to matters by which he has a direct or indirect conflict of interest with
the Company. When as a consequence thereof, no board resolution can be passed, then despite the conflict
of interest such resolution can be resolved by the Board provided that the resolution is adopted
unanimously in a meeting in which all members of the Board are present or represented.

Corporate, social and ethical policies

The Company is responsible not only to its shareholders, but also to a range of other stakeholders
including employees, customers, suppliers and the communities upon whom its operations have an impact.

It is therefore the responsibility of the Board to ensure that the Company, its directors and its employees
act at all time in an ethical manner. As a result, the Company seeks to be honest and fair in its relations
with all stakeholders and to respect the laws and sensitivities of all the countries in which it operates.

Environment

The Company regards compliance with environmental legislation in every country where the Group
operates as its minimum standard, and significant levels of management attention are focused on ensuring
that all employees and contractors achieve and surpass both regulatory and internal environmental
standards.

The Company undertakes a detailed environmental impact study of every project the Group undertakes,
including an audit of its waste management, water and energy usage, emissions to air and water, ozone
depletion and more.

Health and safety

The Company regards compliance with environmental legislation in every country where the Group
operates as its minimum standard, and significant levels of management attention are focused on ensuring
that all employees and contractors achieve and surpass both regulatory and internal environmental
standards.

The Company undertakes a detailed environmental impact study of every project the Group undertakes,
including an audit of its waste management, water and energy usage, emissions to air and water, ozone
depletion and more.

Share dealing code

The Company operates a share dealing code, which limits the freedom of Directors and certain employees
of the Company to deal in the Ordinary Shares. The share dealing code imposes restrictions beyond those
that are imposed by applicable law. The sharedealing code particularly relates to dealing during close
periods, for all Directors and other key employees as is appropriate for a listed company. The Company
takes all reasonable steps to ensure compliance by those parties affected. The share dealing code meets the
requirements of both the Model Code set out in the Listing Rules and the Market Abuse chapter of the
AFS and the decree promulgated thereunder.
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PART VI—Selected Financial Information on the Group

The table below sets out selected financial information for each of the three financial years ended
31 December 2011, 2012 and 2013 and is derived, subject to the note immediately below, from the
Company’s consolidated financial statements for the financial years ended 31 December 2011, 2012 and
2013, each of which is incorporated by reference. This table and the information in it should be read in
conjunction with the Company’s consolidated financial statements for the financial years ended
31 December 2011, 2012 and 2013, including the accompanying notes, and the rest of this Prospectus,
including the information in ‘‘Operating and Financial Review’’.

As a result of IFRS 11, the Group has changed its accounting policy for its interests in joint arrangements.
Under IFRS 11, the Group has classified its interests in joint arrangements as Equity accounted investees.
The balances of 2012 have been restated in the financial statements.

CONSOLIDATED STATEMENT OF PROFIT OR LOSS IN ‘000 EUR

For the year ended 31 December

2012 2011
2013 Restated(*) Reclassified(**)

Continuing operations
Rental income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,678 23,112 15,629
Revenues from entertainment centers . . . . . . . . . . . . . . . . . . . . . . . . . . 3,345 6,911 7,121

27,023 30,023 22,750

Cost of operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9,408) (9,384) (9,388)
Cost of operations—entertainment centers . . . . . . . . . . . . . . . . . . . . . . . (4,025) (8,267) (7,757)
Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,590 12,372 5,605
Gain (Loss) from disposal of undeveloped Trading Property . . . . . . . . . . . (346) (65) 109
Write-down of Trading Properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (117,913) (60,293) (47,987)
Write-down of equity-accounted investees . . . . . . . . . . . . . . . . . . . . . . . . (56,417) (23,443) —
Loss from disposal of equity accounted investees (holding undeveloped

Trading Properties) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,724) — —
Share in results of equity-accounted investees . . . . . . . . . . . . . . . . . . . . . 952 1,475 (153)
Administrative expenses, excluding restructuring costs . . . . . . . . . . . . . . . (9,435) (11,432) (15,957)
Restructuring costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (702) — —
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 413 8,970 169
Other expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11,468) (1,122) (1,783)
Results from operating activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (185,050) (73,538) (59,997)

Finance income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,288 20,358 103,018
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (40,632) (37,531) (29,032)
Net finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (39,344) (17,173) 73,986
Profit (Loss) before income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (224,394) (90,711) 13,989

Tax benefit (expense) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,256 6,592 (12,910)
Profit (Loss) from continuing operations . . . . . . . . . . . . . . . . . . . . . . . . (218,138) (84,119) 1,079

Discontinued operation

Profit (loss) from discontinued operation, net of tax . . . . . . . . . . . . . . . . . 65 (2,044) 12,785
Profit (Loss) for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (218,073) (86,163) 13,864

Profit (Loss) attributable to:
Owners of the Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (218,073) (86,163) 9,346
Non-controlling interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 4,518
Earnings per share
Basic and diluted loss per share (in EURO) . . . . . . . . . . . . . . . . . . . . . . (0.73) (0.29) 0.03
Earnings per share—continuing operations
Basic and diluted loss per share (in EURO) . . . . . . . . . . . . . . . . . . . . . . (0.73) (0.28) 0.003

(*) Restated due to Retrospective application of IFRS. As a result of IFRS 11, the Group has changed its accounting policy for its
interests in joint arrangements. Under IFRS 11, the Group has classified its interests in joint arrangements as Equity accounted
investees. The balances of 2012 have been restated in the financial statements. Amounts for the year ended 31 December 31,
2011 were not amended due to application of IFRS 11.

(**) In respect of 2011 figures, certain reclassifications (including reclassifications of discontinued operations income and expenses,
as well as reclassification of impairment expenses into a separate line item, and also reclassifications of expenses between
administrative expenses and cost of operations) were made
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION IN ‘000 EUR

31 December 31 December 1 January
2013 2012 Restated(*) 2012 Restated(*)

ASSETS

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,157 35,374 51,438
Restricted bank deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,319 18,759 17,440
Short term deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 3,102
Available for sale financial assets . . . . . . . . . . . . . . . . . . . . . . . — 11,714 25,568
Held for trading financial assets . . . . . . . . . . . . . . . . . . . . . . . . 1,246 — —
Trade receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,372 3,399 2,792
Other receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,871 11,492 8,721
Prepayments and advances . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,393 7,821 8,043
Trading properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,333 612,475 648,674

Total current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 83,691 701,034 765,778

Trading properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 454,841 — —
Equity accounted investee—discontinued operations . . . . . . . . . . — — 95,475
Equity accounted investees . . . . . . . . . . . . . . . . . . . . . . . . . . . 33,102 154,830 141,174
Loan to equity accounted investees . . . . . . . . . . . . . . . . . . . . . . 7,039 6,949 15,160
Long term deposits and other investments . . . . . . . . . . . . . . . . . — — 50,577
Property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,520 7,381 8,230
Investment property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 14,489 13,652
Other non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 573 1,135 5,221

Total non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 502,075 184,784 329,489

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 585,766 885,818 1,095,267

LIABILITIES AND SHAREHOLDERS’ EQUITY
Interest bearing loans from banks . . . . . . . . . . . . . . . . . . . . . . . 175,338 205,977 208,858
Debentures at fair value through profit or loss . . . . . . . . . . . . . . 97,983 34,966 32,930
Debentures at amortized cost . . . . . . . . . . . . . . . . . . . . . . . . . . 70,636 34,184 22,831
Trade payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,432 7,569 25,712
Related parties liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 944 546 2,228
Derivatives . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 910 3,320 —
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,597 15,597 15,597
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,219 7,648 15,261

Total current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 375,059 309,807 323,417

Interest bearing loans from banks . . . . . . . . . . . . . . . . . . . . . . . — 5,773 15,696
Debentures at fair value through profit or loss . . . . . . . . . . . . . . — 81,181 110,320
Debentures at amortized cost . . . . . . . . . . . . . . . . . . . . . . . . . . — 39,010 86,052
Derivatives . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 3,561
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 185 159
Deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 379 6,930 13,189

Total non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 379 133,079 228,977

Share capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,972 2,972 2,972
Translation reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (40,651) (26,359) (10,672)
Capital reserve due to transaction with Non-controlling interests . . (20,706) (20,706) (19,342)
Other reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35,133 35,262 31,954
Share premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 261,773 261,773 261,773
Retained earnings (losses) . . . . . . . . . . . . . . . . . . . . . . . . . . . . (28,799) 189,274 275,437

Total equity attributable to equity holders of the Company . . . . . 209,722 442,216 542,122
Non-controlling interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 606 716 751

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 210,328 442,932 542,873

Total equity and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . 585,766 885,818 1,095,267

(*) Restated due to Retrospective application.
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CONSOLIDATED STATEMENT OF CASH FLOWS IN ‘000 EUR

For the year ended
31 December

2012 2011
2013 Restated(*) Reclassified(**)

Cash flows from operating activities
Profit (Loss) for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (218,073) (86,163) 13,864

Adjustments necessary to reflect cash flows used in operating activities:

Depreciation and impairment of property and equipment . . . . . . . . . . . 423 1,065 2,517
Change in fair value of investment property . . . . . . . . . . . . . . . . . . . . 4,267 (837) (8,084)
Net finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,344 17,173 (73,986)
Equity-settled share-based payment transaction . . . . . . . . . . . . . . . . . . 424 197 2,978
Discontinued operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (65) 2,044 (12,785)
Gain on sale of property and equipment . . . . . . . . . . . . . . . . . . . . . . . (23) (13) (4)
Share of loss of equity-accounted investees, net of tax . . . . . . . . . . . . . 78,617 19,854 153
Tax benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,256) (6,592) 12,910

(101,342) (53,272) (62,437)
Changes in:
Trade receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (122) (581) (1,298)
Other accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,126 5,821 (2,300)
Trading properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 108,831 27,632 (21,930)
Trade payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,028) (18,122) 543
Other liabilities, related parties liabilities and provisions . . . . . . . . . . . 3,498 (8,577) 5,093

118,305 6,173 (19,892)

Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 353 3,822 9,356
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10,926) (24,214) (36,593)
Taxes paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (295) (297) (58)

Net cash from (used in) operating activities . . . . . . . . . . . . . . . . . . . . 6,095 (67,788) (109,624)

Cash from investing activities
Purchase of property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . (75) (462) (380)
Proceeds from sale of property and equipment . . . . . . . . . . . . . . . . . . 169 250 30
Discontinued operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 63,885 10,576
Proceeds from sale of investment property . . . . . . . . . . . . . . . . . . . . . 7,649 — —
Proceeds from liquidation of equity accounted investee EPUS . . . . . . . 32,410 — —
Long term deposits redemption . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 50,643 —
Purchase of marketable debt securities financial assets . . . . . . . . . . . . . (1,424) (16,089) (9,307)
Proceeds from sale of available for sale financial assets . . . . . . . . . . . . 12,012 31,294 9,051
Short term deposits, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,102 (3,213)

Net cash from investing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50,741 132,623 6,757
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CONSOLIDATED STATEMENT OF CASH FLOWS IN ‘000 EUR (Continued)

For the year ended
31 December

2012 2011
2013 Restated(*) Reclassified(*)

Cash from financing activities
Proceeds from bank loans and financial institutions . . . . . . . . . . . . . . . 659 46,720 80,098
Proceeds from utilization and settlement of derivatives . . . . . . . . . . . . . — 238 39,331
Proceeds (payments) from hedging activities through sell of options . . . (2,364) 11,683 5,212
Repurchase of debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (18,814) (29,966)
Changes in restricted cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,316 (1,796) 17,964
Acquisition of non-controlling interest . . . . . . . . . . . . . . . . . . . . . . . . . — — (40,370)
Dividend paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (30,018)
Proceeds from re-issuance (2011—issuance) of long term debentures . . . 13,772 — 62,895
Repayment of debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (60,319) (65,320) (76,075)
Repayment of interest bearing loans from banks . . . . . . . . . . . . . . . . . . (27,490) (53,554) (4,667)

Net cash used in financing activities . . . . . . . . . . . . . . . . . . . . . . . . . . (66,426) (80,843) 24,134

Effect of movement in exchange rate fluctuations on cash held . . . . . . . 373 (56) (807)

Decrease in cash and cash equivalents during the year . . . . . . . . . . . . . (9,217) (16,064) (79,540)

Cash and cash equivalents at 1 of January . . . . . . . . . . . . . . . . . . . . . 35,374 51,438 137,801

Cash and cash equivalents at 31 of December . . . . . . . . . . . . . . . . . . . 26,157 35,374 58,261

(*) Restated due to Retrospective application. Amounts for the year ended 31 December 2011 were not amended due to
application of IFRS 11.
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SEMI-ANNUAL FINANCIAL STATEMENTS 2014

Profit or loss

The table below sets out the Group’s results of operations in the six months ended 30 June 2014 and
30 June 2013

The six months
ended 30

2014 2013

Continuing operations
Rental income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,693 12,005
Revenues from entertainment centers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 870 2,293

12,563 14,298
Cost of operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,033) (4,368)
Cost of operations—entertainment centers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,198) (2,297)

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,332 7,633

Write-down of Trading Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (69,716) (60,906)
Write-down of equity-accounted investees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (4,277)
Loss from disposal of equity accounted investees (holding undeveloped Trading

Property) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,048) (5,143)
Share in results of equity-accounted investees, net of tax . . . . . . . . . . . . . . . . . . . . 414 (195)
Administrative expenses, excluding restructuring costs . . . . . . . . . . . . . . . . . . . . . . (4,162) (5,037)
Restructuring costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,519) —
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,336 318
Other expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,035) (4,771)

Results from operating activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (71,398) (72,378)
Finance income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 211 6,671
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (27,486) (15,636)

Net finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (27,275) (8,965)

Loss before income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (98,673) (81,343)
Tax benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 113 754

Loss from continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (98,560) (80,589)

Discontinued operation
Profit (loss) from discontinued operation, net of tax . . . . . . . . . . . . . . . . . . . . . . . . 59 (454)

Loss for the six months period(*) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (98,501) (81,043)

Earnings per share
Basic and diluted loss per share (in EURO) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (0.33) (0.27)

(*) All attributable to shareholders of the Company.
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Assets and liabilities

30 June 31 December

2014 2013

Cash and cash equivalents, Restricted bank deposits and Held for trading
financial assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35,079 33,722

Trading property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 429,768 495,174
Equity accounted investees (including loans to equity accounted investees . . . . . 40,830 40,141
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,822 16,729

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 519,499 585,766

Interest bearing loans from banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 181,746 175,338
Debentures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 188,949 168,619
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,779 31,481

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 405,474 375,438

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 114,025 210,328

Cash flow

The six months
ended 30 June

2014 2013

Net cash flows from operating activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,106 10,964
Net cash flows from investing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,369 43,337
Net cash flows used in financing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,735) (2,309)
Effect of exchange rate fluctuations on cash held . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 (432)
Increase in cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 760 51,560
cash and cash equivalents at the beginning of the year . . . . . . . . . . . . . . . . . . . . . . . 26,157 35,374
cash and cash equivalents at the end of the year . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,917 86,934
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PART VII—Operating and Financial Review

The following discussion and analysis should be read in conjunction with the rest of this document, including
the information set forth in ‘‘Selected Financial Information’’, and the audited consolidated financial
statements, including accompanying notes, subject to the following paragraph, as at, and for the financial years
ended, 31 December 2011, 2012 and 2013, each of which is incorporated by reference in this document.

The review may contain forward-looking statements, including the development plans of the projects, schedules
for construction and opening and costs of investments in projects, that involve risks and uncertainties because
they relate to events and depend on circumstances that may or may not occur in the future. Forward-looking
statements are not guarantees of future performance. The actual investment performance, results of operations,
financial condition, liquidity and dividend policy of the Group, as well as the development of its financing
strategies, may differ materially from the impression created by the forward-looking statements contained herein
as a result of certain factors including, but not limited to, the global financial crisis, zoning restrictions and
opposition by local inhabitants, delay in construction, the obtaining of financing for the relevant properties and
the risk factors as discussed in Part II—‘‘Risk Factors’’.

The Financial Information as incorporated by reference, contains information for the years ended 31 December
2011, 2012 and 2013, on the basis of IFRS.

OVERVIEW

The Group is a leading emerging markets developer of shopping and entertainment centers, focusing on
constructing new centers and, where there is significant redevelopment potential, redeveloping existing
centers, in both capital cities and important regional centers. The Group has been present in CEE since
1996 and was the first to develop western-style shopping and entertainment centers in Hungary. The
Group has pioneered this concept throughout CEE whilst building a strong track record of successfully
developing, letting and selling shopping and entertainment centers. The Group has extended its area of
operations beyond CEE into India and between 2010 and 2012 was present in the USA, where it has
completed a highly successful transaction.

Subsequent to pursuing shopping and entertainment centre development projects in Hungary the Group
has expanded into Poland, the Czech Republic, Latvia, Greece, Romania, Serbia, Bulgaria, India and
(between 2010 and 2012, as mentioned above) also in the USA.

To date, the Group has developed and let 33 shopping and entertainment centers and two office project in
CEE and India of which 26 centers and the two office project were sold. Twenty one of these centers and
the office project were acquired by Klépierre, the second largest shopping centre owner/operator in
Europe, which owns more than 230 shopping centers in ten countries. An additional four shopping and
entertainment centers were sold to Dawnay Day. One shopping centre was sold to aAIM, on 7 August
2007. In 2010 the Company together with several joint venture partners has entered the US retail market
through a purchase and subsequent takeover of a publicly traded Australian REIT fund. The Company’s
total investment was US$82 million for the 22.7% stake of the joint venture. In 2012, EPN Group, the
Company’s US based joint venture, completed the sale of all the 49 assets (47 was sold to the joint venture
between Blackstone Real Estate and DDR Corp.) in a transaction valued at US$ 1.47 billion. The
transaction generated a gross cash inflow of circa US$ 125 million to the Company before taxes and
transaction costs.

The Group is currently involved in the development of 20 schemes and operates seven shopping and
entertainment centers in CEE and India, and in addition, the Group owns two office buildings.

The Group might be considering to sell some of the projects before developing them.

In light of the changes in the market conditions, in the second half of 2008, the Group took the strategic
decision to scale back on starting new projects and acquisitions. It was however decided to continue the
development of the seven projects that were already in an advanced development or planning stage which
are: (i) Casa Radio in Romania; (ii) Timisoara in Romania; (iii) Lodz Plaza in Poland; (iv) Belgrade Plaza
in Serbia; (v) Visnjicka Plaza (Belgrade) in Serbia; (vi) Chennai in India; (vii) Cina Plaza (Bucharest) in
Romania. Most of the other projects are either in the design phase or awaiting permits and the
commencement of these projects will depend on the availability of external financing and letting progress.
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The Company continues to be impacted by the lasting economic uncertainty across CEE. Whilst financial
institutions in the region remain well financed, they continue to take a cautious approach to lending and
investors continue to be wary of moving up the risk curve, both factors which are illustrated by the lack of
transactional activity in 2013. In the shopping mall space, the core economies are well serviced with retail
and entertainment centers, so the Company sees value in the region’s secondary cities. For this reason, as
signs of an improvement in business and investor sentiment across CEE become even more apparent, the
Group’s portfolio should be particularly well positioned to benefit from wider recovery in Eurozone
growth. The Company’s efforts to reposition the business resulted in five sales in the year 2013 of non-core
assets and securing increased occupancy levels, footfall and turnover across its portfolio of operating
assets. The success of the Company’s intensive asset management initiatives, which have driven these
operational achievements, are extremely important in maximising the income and value of our shopping
centers, particularly in the context of the future implementation of the restructuring plan. Alongside the
management of the restructuring process, which continues to make good progress, it is vital that the
Company continues to look to the long term objectives of the business. The deferral of the repayment of
the Company’s debt maturities enables to progress with the initiation of projects and investment as
appropriate, including actively managing income generating assets to prepare for their ultimate sale, whilst
continuing to identify exit opportunities from the remaining non-core assets.

From 2005 onwards, the Group is preparing its financial information in accordance with IFRS, and the
Financial Information as incorporated by reference into this document is in accordance with IFRS.

Results of operations

The following information should be read in conjunction with the Financial Information and operating
data elsewhere in this document. The Financial Information has been prepared by the Directors from
audited financial information for the years ended 31 December 2011, 31 December 2012 and 31 December
2013.

Potential investors should read the whole document (and in particular the Financial Information as
incorporated by reference herein) and not rely on the summarised data.
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The table below sets out the Group’s results of operations in the three years ended 31 December 2011,
31 December 2012 and 31 December 2013.

For the year ended
31 December

2012 2011
2013 Restated(*) Reclassified(**)

Continuing operations
Rental income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,678 23,112 15,629
Revenues from entertainment centers . . . . . . . . . . . . . . . . . . . . . . 3,345 6,911 7,121

27,023 30,023 22,750

Cost of operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9,408) (9,384) (9,388)
Cost of operations—entertainment centers . . . . . . . . . . . . . . . . . . (4,025) (8,267) (7,757)

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,590 12,372 5,605

Gain (Loss) from disposal of undeveloped Trading Property . . . . . . (346) (65) 109
Write-down of Trading Properties . . . . . . . . . . . . . . . . . . . . . . . . . (117,913) (60,293) (47,987)
Write-down of equity-accounted investees . . . . . . . . . . . . . . . . . . . (56,417) (23,443) —
Loss from disposal of equity accounted investees (holding

undeveloped Trading Properties) . . . . . . . . . . . . . . . . . . . . . . . . (3,724) — —
Share in results of equity-accounted investees . . . . . . . . . . . . . . . . 952 1,475 (153)
Administrative expenses, excluding restructuring costs . . . . . . . . . . (9,435) (11,432) (15,957)
Restructuring costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (702) — —
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 413 8,970 169
Other expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11,468) (1,122) (1,783)

Results from operating activities . . . . . . . . . . . . . . . . . . . . . . . . . (185,050) (73,538) (59,997)

Finance income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,288 20,358 103,018
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (40,632) (37,531) (29,032)

Net finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (39,344) (17,173) 73,986

Profit (Loss) before income tax . . . . . . . . . . . . . . . . . . . . . . . . . . (224,394) (90,711) 13,989

Tax benefit (expense) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,256 6,592 (12,910)

Profit (Loss) from continuing operations . . . . . . . . . . . . . . . . . . . (218,138) (84,119) 1,079

Discontinued operation

Profit (loss) from discontinued operation, net of tax . . . . . . . . . . . 65 (2,044) 12,785

Profit (Loss) for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (218,073) (86,163) 13,864

Profit (Loss) attributable to:

Owners of the Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (218,073) (86,163) 9,346
Non-controlling interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 4,518

Earnings per share
Basic and diluted loss per share (in EURO) . . . . . . . . . . . . . . . . . (0.73) (0.29) 0.03

Earnings per share—continuing operations
Basic and diluted loss per share (in EURO) . . . . . . . . . . . . . . . . . (0.73) (0.28) 0.003

(*) Restated due to Retrospective application of IFRS. As a result of IFRS 11, the Group has changed its accounting policy for its
interests in joint arrangements. Under IFRS 11, the Group has classified its interests in joint arrangements as Equity accounted
investees. The balances of 2012 have been restated in the financial statements.

(**) The 2011 balances were prepared based on different IFRSs and therefore no direct comparison can be made with the 2012 and
2013 results. Amounts for the year ended 31 December 2011 were not amended due to application of IFRS 11. Please refer to
Note 3 in the financial statements regarding initial application of the new suite of standards in 2012 and to notes 27, 28 and 29
on other reclassifications in 2011 and 2012 as incorporated by reference in this Prospectus. Refer also to changes in accounting
policies paragraph in principal factors affecting the Group’s results of operation below.
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PRINCIPAL FACTORS AFFECTING THE GROUP’S RESULTS OF OPERATION

Changes in accounting Policy as of 1 January 2012 and impact on 2011 data of financial statements—
elaboration

The Group has adopted the following new standards and amendments to standards, including any
consequential amendments to other standards, with a date of initial application of 1 January 2013:

a. IFRS 10 Consolidated Financial Statements (2011)—early adoption

b. IFRS 11 Joint Arrangements—early adoption

c. IFRS 12 Disclosure of Interests in Other Entities—early adoption

d. IFRS 13 Fair Value Measurement

Presentation of Items of Other Comprehensive Income (Amendments to IAS 1)

As a result of the adoption of IFRS 11, the Group has changed its accounting policy for its interests in joint
arrangements.

Under IFRS 11, the Group has classified its interests in joint arrangements as either joint operations (if the
Group has rights to the assets, and obligations for the liabilities, relating to an arrangement) or joint
ventures (if the Group has rights only to the net assets of an arrangement).

When making this assessment, the Group considered the structure of the arrangements, the legal form of
any separate vehicles, the contractual terms of the arrangements and other facts and circumstances.
Previously, the structure of the arrangement was the sole focus of classification. The Group has
re-evaluated its involvement in its various joint arrangements and, deeming them to be joint ventures
rather than joint operations because in all cases the parties that have joint control of the arrangement
(i.e. joint ventures) have rights to the net assets of the arrangement rather than to the assets and liabilities
of the arrangement, therefore, the Group has changed the accounting treatment for all its jointly
controlled entities (previously accounted according to proportional consolidation method) to be accounted
for as joint ventures applying the equity method, thus impacting the recognised assets, liabilities and
comprehensive income of the Group.

Summary of quantative impact—2011

Effect on the statement of financial position

The summary of the quantative effect on the statement of financial position of 31 December 2011 (or
1 January 2012) is described in note 3 (g) (1) of the financial statements 2013.

The main effect on the asset side was due to reclassification EUR 202 million of jointly controlled entities
holding real estate projects (previously accounted according to proportional consolidation method, hence
being part of the trading property line item) into the new line item Equity accounted investees.

Another major asset side change was the EUR 259 million reclassification of the investment in the US
(being part of the investment property line item) into the new line item Equity accounted investee—
discontinued operation.

From the liability side of the balance sheet, the main changed feature is the reclassification of interest
bearing loans from banks of Equity accounted investees (EUR 87 million) and equity accounted investee—
discontinued operation (EUR 137 million) to the asset side to the abovementioned line items, respectively.

Equity position of the group has remained unaffected at large, the main change being the diminished
Non-Controlling interests, as the vast majority of non-controlling interests is under entities which are
jointly controlled joint ventures (i.e that the joint venture entity holds a subsidiary with minority holding).
Regarding the possible effect on the retained earnings due change in the 2011 profit or loss, refer to the
section Effect on the statement of profit or loss for the year ended 31 December 2011 below.
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Effect on the statement of profit or loss for the year ended 31 December 2011

The application of IFRS 11 did not require the restatement of the 2011 numbers. Therefore the figures
appearing in this section are not audited, and are rough estimation of the Group on the possible impact,
had IFRS 11 being implemented already in the beginning of 2011.

The net profit of the Group in 2011 was expected to decrease by circa EUR 1.2 million, as the group would
have not able to allocate non-specific finance to its assets held under joint ventures, and the amount of
EUR 1.2 million of non-specific finance would have stayed as additional finance cost.

Apart from that, profit or loss line items are changed due to reclassifications into the line item Share in
results of equity-accounted investees. The below table is capturing the main estimated effect on the
statement profit or loss, had IFRS 11 being implemented in the year 2011 (all information is unaudited and
in thousands of EUR):

Estimated
Discontinued effect of

As presented operations Line item IFRS 11 Proforma
in the past reclassifications reclassifications estimation profit or loss

Total revenues . . . . . . . . . . . . . . . . 57,074 (34,324) — (4,624) 18,126
Impairment losses—trading

properties . . . . . . . . . . . . . . . . . (47,987) — 47,987 — —
Cost of operations . . . . . . . . . . . . . (25,798) 8,653 — 2,860 (14,285)
Gross profit (loss) . . . . . . . . . . . . (16,711) (25,671) 47,987 (1,764) 3,841
Write-down of Trading Properties . . — — (47,987) 14,161 (33,826)
Share in results of equity-accounted

investees . . . . . . . . . . . . . . . . . . — — (153) (16,041) (16,194)
Administrative expenses . . . . . . . . . (19,536) 3,579 — 1,255 (14,702)
Other expenses, net . . . . . . . . . . . . — — (1,505) — (1,505)
Other income . . . . . . . . . . . . . . . . 1,692 (1,609) (83) — —
Other expenses . . . . . . . . . . . . . . . (1,588) — 1,588 — —
Results from operating activities . . (36,143) (23,701) (153) (2,389) (62,386)
Finance income . . . . . . . . . . . . . . . 103,018 — (103,018) — —
Finance expenses . . . . . . . . . . . . . (37,672) 8,640 29,032 — —
Net finance income (expenses) . . . . 65,346 8,640 73,986 1,193 75,179
Share in loss of associate . . . . . . . . (153) — 153 — —
Profit (loss) before income tax . . . . 29,050 (15,061) — (1,196) 12,793
Income tax expense (tax benefit) . . (15,186) 2,276 — — (12,910)
Profit (Loss) from continuing

operations . . . . . . . . . . . . . . . . . 13,864 (12,785) — — (117)
Profit (loss) from discontinued

operation, net of tax . . . . . . . . . — 12,785 — — 12,785
Profit (loss) for the year . . . . . . . . 13,864 — — (1,196) 12,668

Effect on the statement of cash flow for the year ended 31 December 2011

As mentioned above, the application of IFRS 11 did not require the restatement of the 2011 numbers.
Therefore the figures appearing in this section are not audited, and are rough estimation of the group on
the possible impact, had IFRS 11 being implemented already in the beginning of 2011.
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As appeared from the table below, the main change in the cash flow report would have been net the
reclassification of EUR 31 million of US joint venture related cash flow (equity accounted investee—
discontinued operation) from finance activities to investing activities.

Estimated
Discontinued effect of

As presented operations IFRS 11 Proforma
in the past reclassifications estimation profit or loss

Net cash used in operating activities . . . . . . . . . . . (95,406) (14,218) (251) (109,875)
Net cash from investing activities . . . . . . . . . . . . . (7,461) 14,218 (31,245) (24,488)
Net cash used in financing activities . . . . . . . . . . . 24,134 — 32,512 56,646
Effect of exchange rate fluctuations on cash and

cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . (807) — 807 —
Net increase (decrease) in cash and cash

equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . (79,540) — 1,823 (77,717)
Cash and cash equivalents as at the beginning of

the period . . . . . . . . . . . . . . . . . . . . . . . . . . . . 137,801 — (8,646) 129,155
Cash and cash equivalents at the end of the

period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58,261 — (6,823) 51,438

Rental Income and Revenues from entertainment centers

Income comprised rental income from operating shopping centers: In 2013, the Company generated
A23.7 million of income compared to A23.1 million in 2012 and A15.6 million in 2011. The 2013 rental
income performance would have been even stronger, had there not been a loss of income caused by a fire
incident in India. However, income from the Group’s Fantasy Park operation which provides gaming and
entertainment services in the Group’s active shopping centers decreased to A3.3 million from
EUR6.9 million in 2012 (2011—A7.1 million) following the closure of a number of underperforming units.

Cost of operations

The cost of operation of active malls remained at the same level despite increasing rental income
(A9.4 million in 2011, 2012 and 2013). The cost of marketing expenses were classified as part of operating
cost rather than administrative expenses, and comparative figures for 2012 were also restated. The cost of
the Fantasy Park operations (operation of entertainment centers) also decreased from A8.3 million in 2012
to A4 million in 2013 after the closures mentioned above (2011 A7.8 million).

Write-down of trading properties and equity accounted investees

Write-down of trading properties amounted to A118 million in 2013 (A60 million in 2012, A48 million in
2011). This 2013 amount is attributable mainly to projects in Serbia (A37 million), Romania (A24.6 million),
India (A15.6 million), Czech Republic (A15 million), Greece (A12 million), Poland (A11 million) and
Bulgaria (A2.4 million). In accordance with IFRS 11, the Group has changed its accounting policy
regarding joint arrangement. Joint ventures are classified as equity accounted investments. The write-down
in connection to those assets amounted to A56 million in 2013 and A23 million in 2012. More than 90% of
the write-down relates to the Company’s Indian projects (Bangalore, Chennai and Kharadi). This was
slightly offset by the 2013 A1.5 million increase in the value of Riga Plaza (Latvia).

Loss from disposal of equity accounted investees (holding undeveloped trading properties)

In 2013 the Company has sold 50% interests in an investee which mainly held interests in an office complex
project located in Pune, Maharashtra, has completed the sale of its Dream Island project (in which the
Company held 43.5% stake) land and the consortium of shareholders of Uj Udvar, in which the Company
indirectly holds a 35% stake, has completed the sale of its Uj Udvar project.

Administrative expenses, excluding restructuring costs

Administrative expenses amounted to A9.4 million (2012: A11.4 million after restatement,
2011 A16 million), reflecting a 2013 decrease of 18% , mainly as a result of a decrease in payroll and
employee related expenses as part of the Company’s efforts to reduce costs during the year.
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Other expense

Other expense increased from A1 million in 2012 to A11.5 million in 2013, due to the impairment of certain
prepayments and fair value adjustment of investment property (2011—A1.8 million).

Finance income, expense net

A net finance loss of A39.3 million was recorded in 2013 compared to a net finance cost of A17.2 million in
2012 (2011—net finance income of A74 million).

Finance income decreased in 2013 to A1.3 million from A20.4 million in 2012 (2011 A103 million, mainly
due to a A80 devaluation in value of bonds) mainly due to no income being recorded in connection to its
buyback programme (2012: A4.3 million income) as the Company ceased this activity in order to preserve
short term liquidity. In addition, no income resulted from hedging activity through selling currency options
(2012: A11.7 million) as hedging activity was reduced also in order to preserve short term liquidity.

Finance expenses increased from A37.5 million to A40.6 million (after capitalization of borrowing costs of
A6.5 million in 2013 and A19.1 million in 2012) (2011 A29 million). The main reasons for this 2013 increase
were:

• discontinuing of capitalization of interest on debentures in H2 2013, resulting in an additional A3 million
of expenses being reflected in the profit or loss

• loss on the reissuance of bonds previously bought back (2013—A5.7 million, 2012—nil)

• increase in foreign exchange loss on bonds issued in ILS and PLN (2013—A5.4 million, 2012—
A2.0 million).

This was partly offset by the decrease in the expense recorded due to the increase in the fair value of bonds
(2013—A13.2 million, 2012—A19.0 million)

Tax benefit

A tax benefit of A6.3 (2012—A6.6 million, 2011—A12.8 million tax expense) million recorded in the
consolidated income statement mainly represents the decrease in the deferred tax liability, primarily in
connection with the fair value changes of the debentures measured through the profit or loss.

SIGNIFICANT/PRINCIPAL ACCOUNTING POLICIES

In respect of the changes in accounting policies effecting the presentation of comparative financial
information, refer to abovementioned subsection principal factor affecting the Group’s result of operation
to paragraph Changes in accounting Policy as of 1 January 2012 and impact on 2011 data of financial
statements—elaboration

Revenues

Revenue is measured at the fair value of the consideration received or receivable. Amounts disclosed as
revenue are net of returns, trade allowances, rebates and amounts collected on behalf of third parties.

The Group recognises revenue when the amount of revenue can be reliably measured, it is probable that
future economic benefits will flow to the entity and specific criteria have been met for each of the Group’s
activities as described below. The Group bases its estimates on historical results, taking into consideration
the type of customer, the type of transaction and specifics of each arrangement.

Rental income

The Group leases real estate to its customers under leases that are classified as operating leases. Rental
income from investment property and trading property is recognized in profit or loss on a straight-line
basis over the term of the lease. Lease origination fees and internal direct lease origination costs are
deferred and amortized over the related lease term. Lease incentives granted are recognized as an integral
part of the total rental income, over the term of the lease.

The leases generally provide for rent escalations throughout the lease term. For these leases, the revenue is
recognized on a straight line basis so as to produce a constant periodic rent over the term of the lease. The
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leases may also provide for contingent rent based on a percentage of the lessee’s gross sales or contingent
rent indexed to further increases in the Consumer Price Index (‘‘CPI’’).

Where rentals that are contingent upon reaching a certain percentage of the lessee’s gross sales, the Group
recognizes rental revenue when the factor on which the contingent lease payment is based actually occurs.
Rental revenues for lease escalations indexed to future increases in the CPI are recognized only after the
changes in the index have occurred.

Revenues from selling of trading properties and investment properties

Revenues from selling of trading properties and investment properties are measured at the fair value of the
consideration received or receivable. Revenues are recognized when all the following conditions are met:

a. the Group has transferred to the buyer the significant risks and rewards of ownership;

b. the Group retains neither continuing managerial involvement to the degree usually associated with
ownership nor effective control over the property sold;

c. the amount of revenue can be measured reliably;

d. it is probable that the economic benefits associated with the transaction will flow to the Group
(including the fact that the buyer’s initial and continuing investment is adequate to demonstrate
commitment to pay);

e the costs incurred or to be incurred in respect of the transaction can be measured reliably; and

f. there are no remaining significant performance obligations.

Determining whether these criteria have been met for each sale transaction, requires certain degree of
judgment by the Group management. The judgment is made in determination whether, at the end of the
reporting period, the Group has transferred to the buyer the significant risks and rewards associated with
the real estate assets sold.

Such determination is based on an analysis of the terms included in the sale agreement executed with the
buyer as well as an analysis of other commercial understandings with the buyer in respect of the real estate
sold. In certain cases, the sale agreement with the buyer is signed during the construction period and the
consummation of the transaction is subject to certain conditions precedents which have to be fulfilled prior
to delivery. Revenues are, therefore, recognized when all the significant conditions precedent included in
the agreement have been fulfilled by the Group and/or waived by the buyer prior to the end of the
reporting period.

Generally, the Group is provided with a bank guarantee from the buyer for the total estimated proceeds in
order to secure the payment by the buyer at delivery. Therefore, the Group is not exposed to any
significant risks in respect of payment of the proceeds by the buyer.

Trading properties

Properties that are being constructed or developed for sale in the ordinary course of business and empty
plots acquired to be developed for such a sale are classified as trading properties (inventory) and measured
at the lower of cost and net realizable value. Net realizable value is the estimated selling price in the
ordinary course of business less the estimated costs to complete construction and selling expenses. If net
realisable value is less than the cost, the trading property is written down to net realisable value.

In each subsequent period, a new assessment is made of net realisable value. When the circumstances that
previously caused trading properties to be written down below cost no longer exist or when there is clear
evidence of an increase in net realisable value because of changed economic circumstances, the amount of
the write-down is reversed so that the new carrying amount is the lower of the cost and the revised net
realisable value.

The amount of any write-down of trading properties to net realisable value and all losses of trading
properties are recognised as a Write-down of trading properties expense in the period the write-down or
loss occurs. The amount of any reversal of such write downs arising from an increase in net realisable value
is recognised as a reduction in the expense in the period in which the reversal occurs.
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Lands which are designated for development of trading properties projects are not written down below
costs if the completed projects are expected to be sold at or above cost.

Costs comprise all costs of purchase, direct materials, direct labour costs, subcontracting costs and other
direct overhead costs incurred in bringing the properties to their present condition.

Borrowing costs directly attributable to the acquisition or construction of a qualifying asset are capitalized
as part of the costs of the asset. A qualifying asset is an asset that necessarily takes a substantial period of
time to get ready for its intended use or sale. Other borrowing costs are recognized as an expense in the
period in which they incurred.

Capitalization of borrowing costs commences when the activities to prepare the asset are in progress and
expenditure and borrowing costs are being incurred. Capitalization of borrowing costs may continue until
the asset is substantially ready for its intended use (i.e. upon issuance of certificate of occupancy).

In certain cases, where the construction phase is suspended for an unplanned period expected to exceed
25% of the total scheduled time for construction, cessation of the capitalisation of borrowing cost will
apply, until construction phase is resumed.

Non—specific borrowing costs are capitalised to such qualifying asset, by applying a capitalization rate to
the expenditures on such asset. The capitalization rate is the weighted average of the borrowing costs
applicable to the borrowings of the Group that are outstanding during the period, other than borrowing
made specifically for the purpose of obtaining a qualifying asset.

The amount of borrowing costs capitalized during the period does not exceed the amount of borrowing
costs incurred during that period.

Impairment

(1) Non-derivative financial assets

Financial assets not classified as at fair value through profit or loss are assessed at each reporting date to
determine whether there is objective evidence of impairment.

Objective evidence that financial assets are impaired includes:

• default or delinquency by a debtor;

• restructuring of an amount due to the Group on terms that the Group would not consider otherwise;

• indications that a debtor or issuer will enter bankruptcy;

• adverse changes in the payment status of borrowers or issuers;

• the disappearance of an active market for a security; or

• observable data indicating that there is measurable decrease in expected cash flows from a group of
financial assets

Financial assets measured at amortised cost

The Group considers evidence of impairment for these assets at both an individual asset and a collective
level. All individually significant assets are individually assessed for impairment. Those found not to be
impaired are then collectively assessed for any impairment that has been incurred but not yet individually
identified. Assets that are not individually significant are collectively assessed for impairment. Collective
assessment is carried out by grouping together assets with similar risk characteristics.

In assessing collective impairment, the Group uses historical information on the timing of recoveries and
the amount of loss incurred, and makes an adjustment if current economic and credit conditions are such
that the actual losses are likely to be greater or lesser than suggested by historical trends.

An impairment loss is calculated as the difference between an asset’s carrying amount and the present
value of the estimated future cash flows discounted at the asset’s original effective interest rate. Losses are
recognised in profit or loss and reflected in an allowance account. When the Group considers that there
are no realistic prospects of recovery of the asset, the relevant amounts are written off.
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If the amount of impairment loss subsequently decreases and the decrease can be related objectively to an
event occurring after the impairment was recognised, then the previously recognised impairment loss is
reversed through profit or loss.

Available-for-sale financial assets

Impairment losses on available-for-sale financial assets are recognised by reclassifying the losses
accumulated in the fair value reserve to profit or loss. The amount reclassified is the difference between
the acquisition cost (net of any principal repayment and amortisation) and the current fair value, less any
impairment loss previously recognised in profit or loss. If the fair value of an impaired available-for-sale
debt security subsequently increases and the increase can be related objectively to an event occurring after
the impairment loss was recognised, then the impairment loss is reversed through profit or loss;
Subsequent recovery in the fair value of available for sale equity instruments are reversed through other
comprehensive income.

(2) Non—financial assets and interests in equity accounted investees

At each reporting date, the Group reviews the carrying amounts of its non-financial assets (property and
equipment) and interests in equity accounted investees to determine whether there is any indication of
impairment. If any such indication exists, then the asset’s recoverable amount is estimated.

For impairment testing, assets are grouped together into the smallest group of assets that generates cash
inflows from continuing use that are largely independent of the cash inflows of other assets or cash
generating units (‘‘CGU’’).

The recoverable amount of an asset or CGU is the greater of its value in use and its fair value less costs to
sell. Value in use is 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. An impairment loss is recognised if the carrying amount of an asset or CGU
exceeds its recoverable amount.

Impairment losses are recognised 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 assets in the
CGU on a pro rata basis.

An impairment loss in respect of goodwill is never reversed. For other assets, an impairment loss 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, if no impairment loss had been recognised.

Financial instruments

(1) Non-derivative financial assets and financial liabilities—recognition and de-recognition.

The Group initially recognises loans and receivables and debt securities issued on the date when they are
originated. All other financial assets and financial liabilities are initially recognised on the trade date.

The Group derecognises 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 flows in a transaction in which substantially
all of the risks and rewards of ownership of the financial asset are transferred, or it neither transfers nor
retains substantially all of the risks and rewards of ownership and does not retain control over the
transferred asset. Any interest in such derecognised financial assets that is created or retained by the
Group is recognised as a separate asset or liability.

The Group derecognises a financial 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 statement of
financial position when, and only when, the Group has a legal right to offset the amounts and intends
either to settle them on a net basis or to realise the asset and settle the liability simultaneously.
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(2) Non-derivative financial assets—measurement

Cash and cash equivalents and restricted bank deposits

In the consolidated statement of cash flows, cash and cash equivalents includes bank deposits deposited for
periods which do not exceed three months. Restricted bank deposits are deposit restricted due to bank
facilities.

Loans and receivables

These assets are initially recognised at fair value plus any directly attributable transaction costs.
Subsequent to initial recognition, they are measured at amortised cost using the effective interest method.
The collectability of receivables is reviewed on an ongoing basis. Debts which are known to be
uncollectable are written off in the period in which they are identified. Doubtful receivables are impaired
when there is objective evidence that the Group will not collect all amounts due.

Held for trading financial assets

These assets are initially recognised at fair value plus any directly attributable transaction costs.
Subsequent to initial recognition, they are measured at fair value and changes therein, are recognised in
statement of profit or loss.

Available-for-sale financial assets

These assets are initially recognised at fair value. Subsequent to initial recognition, they are measured at
fair value and changes therein, other than impairment losses and foreign currency differences on debt
instruments (refer to 3(h) below), are recognised in other comprehensive income and accumulated in
equity. When these assets are derecognised, the gain or loss accumulated in equity is reclassified to profit
or loss.

(3) Non-derivative financial liabilities

Financial Liabilities at fair value through profit or loss

Financial Liabilities at fair value through profit or loss include selected unsecured non-convertible
Debentures series A and series B.

Upon initial recognition a financial liability may be designated by the Company at fair value through profit
or loss. Financial instruments are designated at fair value through profit or loss if the Group manages such
instruments and makes purchase and sale decisions based on their fair value in accordance with the
Group’s documented risk management or investment strategy, or to eliminate or significantly reduce a
measurement or recognition inconsistency. Upon initial recognition attributable transaction costs are
recognised in profit or loss when incurred. Financial liabilities at fair value through profit or loss are
measured at fair value, and changes therein are recognised in profit or loss.

Other non-derivative financial liabilities

Non-derivative financial liabilities are initially recognised at fair value less any directly attributable
transaction costs. Subsequent to initial recognition, these liabilities are measured at amortised cost using
the effective interest method. The Group has the following non-derivative financial liabilities: interest
bearing loans, debentures not designated as fair value through profit or loss, trade payables, related parties
and other liabilities.

(4) Derivative financial instruments

The Group holds (or held) derivative financial instruments to hedge its foreign currency and interest rate
risk exposures. Embedded derivatives are separated from the host contract and accounted for separately if
certain criteria are met. Derivatives are recognised initially at fair value; any directly attributable
transaction costs are recognised in profit or loss as they are incurred. Subsequent to initial recognition,
derivatives are measured at fair value, and changes therein are generally recognised in profit or loss.
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LIQUIDITY AND CAPITAL RESOURCES

Restructuring

In the years starting 2008, as result of the change in the economic environment in connection with the
global credit crises, the Company’s original strategy of developing for sale has faced new challenges. The
decline in the retail consumption has led to hardened conditions in the leasing of the shopping and
entertainment centres. The uncertainties in the economies of the CEE countries, the lack of funds for asset
financing and the increasing yield expectations has resulted in sharp drop in the volume and number of
investment transactions. Under these conditions the Company scaled back on new developments starting
2008 and developed only in cases when external bank financing was secured and strong tenant demand was
in place. Realization of the existing projects in the past years was hard to be executed at fair prices.

The cash position of the company was deteriorating through the years as a result of the bonds principal and
interest repayments, and lack of cash inflows from project realizations. As the confidence in companies
active in emerging markets was significantly reduced, the Company was not able to recycle its issued debt
over the time, as planned and all the above finally lead to inability of timely repayment of its obligations

Funding structure

Operational shopping centers were financed by bank facilities. Expected development projects will be
financed by bank loans (usually 60%-65% of the total construction cost). The Group is currently
negotiating (without firm commitments having been made as of the date of this document) for the finance
of pipeline projects.

The Group has relied in the past primarily upon bank and publicly traded debt to finance development and
construction of the shopping and entertainment centers. The Company was not able to execute its asset
disposal plan within a timeframe that would have enabled it to meet its short term obligations towards
bondholders, specifically a circa EUR 15 million payment that was due to Polish bondholders on
18 November 2013 and a circa EUR 17 million payment that was due to Israeli bondholders on
31 December 2013, and therefore decided to withhold payment of principal and interest on maturities of
all its bonds and any material payment to the Company’s creditors. Furthermore, due to cross default
clauses in the Group’s bank facilities the Group has entered into, the financing banks can force immediate
repayments of the Group’s credit facilities which could result in foreclosure of the pledged property by the
banks in cases of non-recourse loans or, in cases of recourse loans, to execute the guaranties provided by
the Group in favour of the banks. As of the date of approval of these financial statements there were no
early demand requests by any of the financing banks.

The table below sets out the principal components of the capital resources:

Year ended 31 December

2011(**) 2012(*) 2013

EUR’000

Non current:
Interest bearing loans from banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,696 5,773 —
Debentures at fair value through profit or loss . . . . . . . . . . . . . . . . . . . . 110,320 81,181 —
Debentures at amortized cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 86,052 39,010 —

212,068 125,964 —
Current:
Interest bearing loans from banks . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 208,858 205,977 175,338
Debentures at fair value through profit or loss . . . . . . . . . . . . . . . . . . . . 32,930 34,966 97,983
Debentures at amortized cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,831 34,184 70,636

264,619 275,127 343,957

(*) Restated

(**) Reclassified
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Assets

The balance sheet as at 31 December 2013 showed total assets of A586 million compared to total assets of
A886 million at the end of 2012 (2011 A1,095 million). The decrease from 2011 onwards was mainly driven
by the write-down of trading properties and equity accounted investees, as well as the disposal of assets and
cash used for repayment of debt.

The Company’s consolidated cash position (including restricted bank deposits, short term and long term
deposits, available for sale and held for trading financial assets) decreased to A33.7 million (31 December
2012: A65.8 million, 31 December 2011 A148 million). Gearing increased to 64% (31 December 2012: 50%,
31 December 2011 50%) as a result of impairment losses and finance costs incurred during the year.

The value of investment property decreased from A14.5 million in 2012 (A13.7 million in 2011) to nil in
2013, due to the sale of the Prague 3 project in the Czech Republic, the sole investment property at the end
of the 2012 and 2011.

Trading properties decreased from A612 million in 2012 (A649 million as of 31 December 2011) to
A495 million in 2013 mainly as result of write-downs booked in the period. At the end of the year, excluding
Koregaon Park for which a sale and purchase agreement was signed before year end (see details in
Part III—‘‘Information on the Group’’), trading properties were classified as non-current assets due to
uncertainties about the development and realization dates.

The Company has on its balance sheet a A40 million investment in equity accounted investees which
includes a joint venture project reclassified in accordance with IFRS 11. The only operating asset currently
classified under this heading is Riga Plaza. The value has decreased from the 2012 figure of A161.7 mainly
as result of the dissolution of the US holding entity (totalling A32 million), disposals (totalling A21 million),
write-downs (totalling A56 million) and the effect of the changes in exchange rates (totalling A15 million).
(as of 31 December 2011 the total investment in equity accounted investees was A251.9 million including
the US joint venture sold during 2012)

31 December 2012 1 January 2012
31 December 2013 Restated(*) Restated(*)

ASSETS
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . 26,157 35,374 51,438
Restricted bank deposits . . . . . . . . . . . . . . . . . . . . . . 6,319 18,759 17,440
Short term deposits . . . . . . . . . . . . . . . . . . . . . . . . . 3,102
Available for sale financial assets . . . . . . . . . . . . . . . — 11,714 25,568
Held for trading financial assets . . . . . . . . . . . . . . . . 1,246 0 —
Trade receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,372 3,399 2,792
Other receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,871 11,492 8,721
Prepayments and advances . . . . . . . . . . . . . . . . . . . . 1,393 7,821 8,043
Trading properties . . . . . . . . . . . . . . . . . . . . . . . . . . 40,333 612,475 648,674

Total current assets . . . . . . . . . . . . . . . . . . . . . . . . . 83,691 701,034 765,778

Trading properties . . . . . . . . . . . . . . . . . . . . . . . . . . 454,841 — —
Equity accounted investee—discontinued operations . . — — 95,475
Equity accounted investees . . . . . . . . . . . . . . . . . . . . 33,102 154,830 141,174
Loan to equity accounted investees . . . . . . . . . . . . . . 7,039 6,949 15,160
Long term deposits and other investments . . . . . . . . . — — 50,577
Property and equipment . . . . . . . . . . . . . . . . . . . . . . 6,520 7,381 8,230
Investment property . . . . . . . . . . . . . . . . . . . . . . . . . — 14,489 13,652
Other non-current assets . . . . . . . . . . . . . . . . . . . . . 573 1,135 5,221

Total non-current assets . . . . . . . . . . . . . . . . . . . . . . 502,075 184,784 329,489

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 585,766 885,818 1,095,267

(*) Restated
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Cash flow

The following table sets out data regarding the consolidated cash flow of the Group.

Year ended 31 December

2013 2012(*) 2011(**)

EUR’000 EUR’000 EUR’000

net cash flows from (used in) operating activities . . . . . . . . . . . . . . . 6,095 �67,788 �109,624
net cash flows from investing activities . . . . . . . . . . . . . . . . . . . . . . 50,741 132,623 6,757
net cash flows used in financing activities . . . . . . . . . . . . . . . . . . . . �66,426 �80,843 24,134
Effect of exchange rate fluctuations on cash held . . . . . . . . . . . . . . . 373 �56 �807
decrease in cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . �9,217 �16,064 �79,540
cash and cash equivalents at the beginning of the year . . . . . . . . . . 35,374 51,438 137,801
cash and cash equivalents at the end of the year . . . . . . . . . . . . . . . 26,157 35,374 58,261

(*) Restated

(**) Reclassified

A review of the cash flows for the two years ended 31 December 2013:

(i) Operating activities

Net cash flows used in operating activities decreased from 2012 to 2013 (and also between 2011 and 2012)
principally due to lower investments in trading properties, proceeds obtained from disposal of both trading
properties and equity accounted investees, and significantly lower interest paid on bonds (partially due to
bond repayment and partially due to withholding of interest payment). The 2013 main source of cash was
the net operating income generated by the operating shopping and entertainment centers
(app A13.4 million) as well as the insurance received in connection with the Koregaon Park fire incident
(app A7.6 million). Total construction and acquisition cost of trading properties was only A3.8 million in
2013 (2012—A21.3 million, 2011—A84.8 million).

(ii) Investing activities

Net cash flows from investing activities included the following items:

• 2013 Proceeds from sale of investment property of A7.6 million

• Net cash inflows from the sale of available for sale financial assets of A12 million (2012—A31 million,
2011 A9 million).

• 2012 figures including net cash obtained in respect of discontinued operations of A64 million
(2011 A11 million), as well as financial instruments redemption of EUR 51 million.

• Proceeds in 2013 from liquidation of the US holding entity equity accounted investee EPUS of
A32 million.

• The remainder relates mainly to other investing activities such as purchase of marketable debt securities
(A1.4 million, 2012 and 2011—A16.1 million A9.3 million respectively), as well as small scaled purchase
and sale of property and equipment.

(iii) Financing activities

Net cash flows from financing activities include the following items:

• Proceeds from bank loans and financial institutions A0.7 million (in 2012 A46.7 million,
2011 A80.1 million as a result of mainly draw down of project financing loans).

• Decrease in restricted cash of A9.3 million mainly as a result of release of funds held as collateral in
respect of reclaiming the India insurance funds. (2012 A1.8 million increase, 2011 A18 million increase)

• Proceeds from re-issuance of long term debentures bought in previous years A13.8 million. In 2012 there
was a net cash outflow used for repurchase of debentures in the amount of A18.8 million (2011—
A30 million cash outflow).
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• In 2011 the Company has also received A39 million from settlement of its derivatives and A63 million
from bond issuance

Net cash flows used in financing activities include the following items:

• Payments for hedging activities through sell of options A2.4 million (2012 proceeds of A11.7 million, 2011
proceeds of A5 million). The Company writes currency option to hedge the foreign currency risk related
to the NIS and PLN denominated bonds. As of 31 December 2013 there were no such derivatives held
by the Company.

• Repayment of debentures and interest bearing loans from banks A87.8 million (2012 A118.9 million,
2011 A80.7 million)

• In 2011 the Company has used A40 million for acquisition of non-controlling interest (mainly US
transaction) and paid A30 million dividend.

FUNDING AND TREASURY POLICIES

The Group’s funding and treasury policies are dictated by management’s assessment of the Group’s
foreign currency risk, interest rate risk, credit risk and liquidity risk.

The Group’s functional currency across all its Subsidiaries is the euro (with the exception of the Indian
Operation, where the functional currency is the Indian Rupee (INR)) and therefore in order to avoid
taking on currency risk, the Group has the policy of attempting wherever possible to pay the principal
contractors and service suppliers in euros. The Group’s principal loans and cash deposits are held in euros.
With the exception of NIS denominated Series A and Series B Notes issued in Israel, PLN denominated
bonds issued in Poland and INR denominated project financing loan for Koregaon Park. The company has
used various derivatives to eliminate the risks associated with the foreign exchange currencies and variable
interest rates. The table below summarizes the results of the 2013 and 2012 derivatives activity, as well as
the outstanding derivatives as of 31 December 2013 and 31 December 2012:

Nominal amount Fair value of Fair value of
as of derivatives at Gain derivatives at Gain

31 December 31 December (loss) in 31 December (loss) in Maturity date
Derivative type 2013 2013 2013 2012 2012 of derivative

Currency options(1) . . N/A N/A (2,364) N/A 11,683 N/A
Cross currency

Interest Rate
SWAP(2) . . . . . . . . N/A N/A (251) (817) 966 November 2013

Cross currency
Interest Rate Settled in
SWAP . . . . . . . . . . N/A N/A N/A N/A 419 January 2012

Interest Rate Swap
(‘‘IRS’’) 1(3) . . . . . . EUR 25 million (222) 188 (706) (62) June 2014

IRS 2(4) . . . . . . . . . . . EUR 30 million (475) (31) (1,136) (462) December 2014
IRS 3(5) . . . . . . . . . . . EUR 35.5 million (213) 187 (661) (661) December 2017
Total . . . . . . . . . . . . . (910) (2,271) (3,320) 11,883

(1) Selling options strategy (by writing call and put options through Major Israeli and foreign banks) in order to manage its foreign
currency risk (EUR-NIS) inherent in its long term debentures series A and series B issued in NIS. The Company has suspended
its selling option strategy effective 1July 2013.

(2) The Company was paying a fixed interest of 6.98% based on a nominal EUR amount of EUR 15.1 million and receiving an
interest of six months WIBOR + 4.5% with the same amortization schedule as the Polish Bonds. The swap was settled in March
2013 for a cash payment of EUR 0.8 million, in order to release EUR 2.7 million restricted cash served as guarantee in respect
of the SWAP.

(3) In respect of Suwalki project loan. The project company pays EUR fixed interest rate of 2.13% and receives three months
Euribor on a quarterly basis, until 30 June 2014.

(4) In respect of Kragujevac project loan. The project company pays EUR fixed interest rate of 1.85% and receives three months
EURIBOR on a quarterly basis, until 31 December 2014.

(5) In respect of Torun project loan. The project company pays fixed interest rate of 1% and receives three months Euribor on a
quarterly basis, until 31 December 2017.
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The following are the contractual maturities of financial liabilities, including estimated interest payments
and excluding the impact of netting agreements. In view of the restructuring procedure and the default in
bond payments which triggered a cross default on all other loan facilities within the Group, all loan
facilities are currently payable on demand, triggering also repayments of trade and other payables, and
therefore are reclassified as to be paid within six months from the end of the reporting period:

31 December 2013

Carrying Contractual 6 months
amount cash flows or less

Derivative financial liabilities
IRS Derivatives . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 910 (946) (946)

Non-derivative financial liabilities
Secured bank loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 175,338 (179,402) (179,402)
Unsecured debentures issued . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 168,619 (207,452) (207,452)
Trade and other financial payables . . . . . . . . . . . . . . . . . . . . . . . . . . 13,651 (13,651) (13,651)
Related parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 944 (944) (944)

358,552 (401,449) (401,449)

POST BALANCE SHEET EVENTS

A. Sale of airplane

On 25 February 2014, the Company disposed of an airplane for a total consideration of USD 1.9 million
(EUR 1.4 million). The proceeds from the disposal were used to repay the bank facility taken for the
purchase of the airplane, and the Company currently negotiates with the financing bank the conditions to
be set for the repayment of the remaining outstanding bank loan (circa EUR 1 million).

B. Sale of turbines

In March 2014 the Casa Radio project company disposed the turbines held in respect of the Casa Radio
project for a total net consideration of EUR 2.6 million.

C. Sale of plot in Targu Mures, Romania

In September 2014, the Group completed the sale of a plot it owned in Targu Mures, Romania. As a result
of the transaction, the Company received cash proceeds of EUR 3,48 million (three million four hundred
eighty thousand euro).

D. Sale of Kragujevac Plaza, Serbia

In October 2014, the Group completed the sale of the Kragujevac Plaza shopping and entertainment
center in Kragujevac, Serbia at a gross value of EUR 38,6 million. Following the repayment of the related
bank debt, the Group will receive net cash of approximately EUR 10,4 million.

E. Receipt of insurance claim India

In June 2014 the Company reclaimed INR 190 million (EUR 2.3 million) of cash due to an insurance claim
in respect of loss of profit in the Koregaon Park shopping center (India), following a fire event in June
2012. The refund was recorded as part of other income in the income statement.
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RATIO ANALYSIS

Interest cover ratio

For the year ended
31 December

2013 2012(*) 2011(**)

EUR’000

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,590 12,372 5,605
Net interest costs (excluding exchange gains and losses)(1) . . . . . . . . . . . . . . 23,916 25,191 22,372
Interest cover . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.57 0.49 0.25

(*) Restated

(**) Reclassified

(1) 2013—due to withholding of payment, the interest of the last six months of the Notes and the Polish Bonds in the amount of
circa EUR 5 million was not repaid.

The Group had net interest payable throughout the period, due to loans required to finance the Group
development and centre operating activities.

The Group funds projects out of project specific loans and debentures issued in addition to certain equity
requirements from banks. The interest charged on these loans /and notes during the construction phase of
the project is capitalised to the cost of the project and recovered by selling the completed operation The
company ceased capitalization of borrowing cost starting 1 July 2013. Interest on related party loans and
interest charges after construction is complete are taken to the profit and loss as and when they are
incurred.

Debt/equity ratio

Year ended 31 December

2013 2012(*) 2011(*)

EUR’000

Financial year ended
Interest bearing loans and borrowings . . . . . . . . . . . . . . . . . . . . . . 175,338 211,750 224,554
Debentures at fair Value or Amortised cost . . . . . . . . . . . . . . . . . . 168,619 189,341 252,133
Restricted bank deposits/Held for trading financial assets/Available

for sale financial assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . �7,565 �30,473 �96,687
Cash and short-term deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . �26,157 �35,374 �51,438
Net debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 310,235 335,244 328,562
Shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 210,328 442,932 542,873
Gross gearing ratio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 164% 91% 88%
Net gearing ratio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 148% 76% 61%

(*) restated

SEMI-ANNUAL FINANCIAL STATEMENTS 2014

The following text should be read in conjunction with the half-year financial statements 2014 as reflected in
Part VI—Selected Financial Information on the Group and the Company’s combined historical financial
statements over the years 2011, 2012 and 2013 and the notes thereto, as incorporated by reference into this
document.

Rental Income and Revenues from entertainment centers

Income comprised rental income from operating shopping centers: In the first six months of 2014
(‘‘H1 2014’’), the Company generated A12.6 million of income compared to A14.3 million in the first six
months of 2013 (‘‘H1 2013’’).

Total European rental income decreased (from A8.1 million in H1 2014 compared to A8.3 million in
H1 2013) in spite of the improved performance in the Group’s operating centers in CEE, and due to the
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sale of the Prague 3 project (in the Czech Republic) during the second half of 2013, which led to a rental
income decrease of approximately A0.7 million during the period.

Management fees from operating malls increased to A3.3 million in H1 2014 compared to A3 million in
H1 2013, though income derived from the Group’s subsidiary, Fantasy Park, which provides gaming and
entertainment services in active shopping centers, decreased to A0.9 million (H1 2013: A2.3 million) during
the period as a result of the closure of some units in malls owned by third parties.

Cost of operations

Operating costs (including selling and marketing expenses) have decreased to A4.0 million (from
A4.4 million in H1 2013) as a result of the above mentioned sale of the Prague 3 project. The cost of the
Fantasy Park operations (operation of entertainment centers) also decreased from A2.3 million in H1 2013
to A1.2 million in H1 2014 after the closures mentioned above.

Write-down of trading properties and equity accounted investees

H1 2014—Following the appointment of the new Board in July, Cushman & Wakefield Kft, the Company’s
external independent valuator was assigned to perform a desktop valuation and re-appraised the plots
which the Company does not intend to develop in the next 24 months, and also to value the Casa Radio
project as it is the most single valuable asset in the Company’s assets portfolio and the permitting process
for this asset had suffered significant delays in the timetable. Altogether 13 assets were re-appraised and a
total of nine impairments were performed as a result of the external valuations. Write-down of trading
properties (for both H1 2014 and H1 2013) is presented in the below table in A millions:

The six months
ended 30 June

Project name (location) 2014 2013

Casa Radio (Bucharest, Romania) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31.0 —
Koregaon Park (Pune, India)(*) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10.1 15.6
Belgrade Plaza (MUP) (Belgrade, Serbia) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 25.7
Helios Plaza (Athens, Greece) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10.9 6.4
Liberec Plaza(Liberec, Czech Republic) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 9.0
Constanta (Constanta, Romania) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.8 —
Csiki Plaza (Ciuc, Romania) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.7 —
Iasi (Iasi, Romania) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.7 —
Roztoky (Czech Republic) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3.5
Kragujevac Plaza (Serbia)(**) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4 —
Hunedoara Plaza (Hunedoara, Romania) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.2 —
Shumen Plaza (Shumen, Bulgaria) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0 —
Other, aggregated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.9 0.7
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69.7 60.9

(*) 2014 H1—In respect of the Koregaon Park shopping center write-down; this write-down was done in light of ongoing delay in
the closing process of the transaction that was announced in November 2013.Also, in light of the ongoing delay, the Company
reclassified the Koregaon Park trading property to long term.

(**) 2014 H1—In respect of Kragujevac shopping center write-down, the Company wrote down the asset based on its internal
estimates, relying on its acquaintance with the investment market in Serbia.

In H1 2014 there was no impairment of trading property held under equity accounted investees (H1 2013-
impairment of A4.3 million due to trading property held under equity accounted investee P-One (India).

Loss from disposal of equity accounted investees (holding undeveloped trading properties)

In respect of results from disposal of equity accounted investees, in H1 2014 a loss of A4.0 million, included
as part of the loss from disposal of equity accounted investees in the income statement was recorded as a
result of the termination of the Company’s joint venture agreement with Aura Group (‘‘Aura’’). The
reason for the termination of the joint venture agreement with Aura Group is that Aura Group has been
subject to a change of ultimate owner. The new owner and the Company resolved to terminate the joint
venture agreement due to different corporate strategies. The seven companies held by the joint venture
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group in Romania were split between the Company’s subsidiary (50.1% held by the Company), Plaza Bas,
and Aura. Aura received full control (100%) over three of the assets and the Company received full control
over the remaining assets (including principally four assets and two bank facilities). In addition, Aura has
paid A0.6 million to the Company as part of the joint venture termination. The Company has undertaken a
valuation of the assets and liabilities it obtained as a result of the termination and recorded the above
mentioned loss of A4.0 million, which is primarily due to the first time consolidation of the related bank
loans. H1 2013 loss is attributable to the sale of equity accounted investee P-One in India in May 2013
(resulting mostly from foreign currency translation reserve reclassified to profit or loss).

Administrative expenses, excluding restructuring costs

Administrative expenses decreased from A5.0 million in H1 2013 to A4.0 million in H1 2014 (including
A0.2 million and A0.1 million in employee option plan costs), due to increased cost efficiencies. A2.5 million
of costs were incurred as a result of the debt restructuring process.

Other income (expense)

H1 2014—Other income in the amount of A2.3 million was recorded from the insurance payment for the
loss of profit received as a result of the fire incident at Koregaon Park in 2012.

Other expense decreased from A4.8 million in H1 2013 (stemming mainly from A3.4 million impairment in
Prague 3 logistic center), to A1.0 million in H1 2014 (stemming mainly from loss from the sale of gas
turbines A0.6 million).

Finance income, expense net

A net finance cost of A27 million was recorded in H1 2014 (H1 2013: net finance cost of A9 million). The
main components of the loss comprised:

• A7 million in interest on bank loans and debentures, a decrease compared to H1 2013 (A7.4 million)
where the interest expense on bonds was decreasing as a result of principal repayments. In addition, a
default interest in respect of the Polish bonds was incurred increasing the cost.

• Net costs related to the Company’s debentures (revaluation and foreign exchange difference) amounting
to a A20 million loss. This loss is attributed to both an increase in the market price of bonds from NIS
0.92 million to NIS 1.08 million per bond (A17.6 million), as well as to the strengthening of the NIS
against the EUR from 4.78 to 4.69 NIS/EUR (A2.7 million).

Assets and liabilities

The balance sheet as at 30 June 2014 showed total assets of A519 million compared to total assets of
A586 million at the end of 2013, largely as a result of a decrease in the value of trading property to
A430 million (31 December 2013: A495 million) due to the impairment adjustments (as detailed below).

The Company’s consolidated cash position deriving from cash, restricted cash and held for trading
financial assets increased to A35 million (31 December 2013: A34 million), as a result of operating income
generated by the malls and suspended payments mainly on the Company’s issued debentures. The gearing
position stood at 78% of the balance sheet (31 December 2013: 64%) as a result of losses realized from the
impairment of trading properties.

The value of trading properties decreased from A495 million as at 31 December 2013 to A440 million at the
end of the period after the impairment losses.

Investments in equity accounted investees have improved slightly, due to an increase in the net value of the
Riga Plaza (Latvia).

Total bank borrowings (long and short term) amounted to A182 million (31 December 2013: A175 million).
The increase is attributable to the Plaza Bas consolidation, where loans (to the amount of A9.5 million)
connected to the projects were consolidated and then offset by the repayment of project loans.

Aside from bank financing, the Company has (as of 30 June 2014) a balance sheet liability (including
accrued interest) of A193 million (with an adjusted par value of circa A211 million net of the A3.9 million
series B bonds held in treasury) from issuing the Bonds. (31 December 2013—a balance sheet liability of
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A168.6 million (with an adjusted par value of circa A201.5 million, including unpaid interest)). These
debentures are presented at their fair value, with the exception of the debentures issued from August 2009
onward, which are presented at amortised cost.

Cash flow

Operating activities : net cash flows from operating activities decreased from H1 2013 to H1 2014 mainly
due to lack of transaction of selling trading property in H1 2014 (H1 2013—disposal of P-One equity
accounted investees for a total consideration of A16.7 million.

Investing activities: met cash flows from investing activities decreased sharply from H1 2013 to H1 2014
mainly due to minor level of investing activity in 2014 H1 2014 (H1 2013—dissolving of equity accounting
investee EPUS resulted in net cash of A32.4 million, and selling of Available for sale financial assets
generated A11 million).

Financing activities: net cash flows used investing activities increased from H1 2013 to H1 2014 mainly due
to release of restricted cash deposits in H1 2013.

CAPITALIZATION AND INDEBTEDNESS

The following table sets forth the Company’s capitalization and indebtedness as of 31 August 2014 in
thousands of EUR (consolidated report).

The information in this table should be read in conjunction with Part VI (Selected Financial Information
on the Group) and the Company’s combined historical financial statements over the years 2011, 2012 and
2013 and the notes thereto, as incorporated by reference into this document.

Debt structure:

Secured debt(1): . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 128,777
Guaranteed debt(2): . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54,139
Unsecured Corporate level debt(3): . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 188,128

Total current debt(4): . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 371,044

(1) Secured against shares of Companies holding plots and active shopping centers operated by the Group in Poland and Serbia.

(2) Debt guaranteed by a parent company guarantee of the Company.

(3) Unsecured corporate bond debt which is to be restructured pursuant to the Restructuring Plan.

(4) All debt is considered current debt in view of breach of cross-default clause covenant.

Shareholders’ equity (*):

Share capital: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,972

Legal reserve: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 261,773

Other reserves: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (151,351)

Total: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 113,394

(*) Derived from the Company’s semi-annual financial statements published on 30 June 2014. The Company estimates no
significant changes occurred between 30 June 2014 and 31 August 2014.

The information provided in the capitalization statement below is derived from the figures of 31 August
2014 unless otherwise indicated.
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Net indebtedness in the short term and in the medium-long term is as follows:

A Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,006
B Restricted cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,002
C Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,269
D Liquidity: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,277
E Current financial receivables(*) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,627
F Current bank debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 182,916
G Bonds issued . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 188,128
H Other current financial debt(*) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,858
I Financial debt: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 389,902
Net financial indebtedness (I)-(E)-(D) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 348,998

(*) E and H are derived from the Company’s semi-annual financial statements published on 30 June 2014, and the Company
estimates no significant change occurred since June 30, 2014 till 31 August 2014.

The Group does not have any off-booked material indirect or contingent indebtedness, as it currently not
involved in any long term construction activity in any of its projects.

DIVIDEND POLICY AND DIVIDENDS

The Directors adopted a dividend policy which is intended to reflect the long-term earnings and cash flow
potential of the Group, taking into account the Group’s capital requirements, while at the same time
maintaining an appropriate level of dividend cover. Under the dividend policy, subject to all factors
mentioned above, and where it is otherwise appropriate to do so, the Directors intend to make
distributions out of the annual net profits (after deduction of all directly related costs) derived from
transactions for the sale of projects developed by the Group during any financial year. The dividend policy
is to pay dividends at the rate of 25% on the first EUR 30 million of such annual net profits, and thereafter
at the rate of between 20% and 25%, as determined by the Directors, on any additional annual net profits
which exceed EUR 30 million. The Restructuring Plan has impact on the dividend policy, as set forth
below.

Pursuant to the Restructuring Plan, the Company will be allowed to make Distributions to Shareholders
only if at least 75% of the unpaid principal balance of the Bonds (excluding Bonds that are sold by a
Subsidiary) following the Amendment Date, have been repaid in full prior to such distribution and
provided that following such distribution a certain financial coverage ratio is met, unless such distribution
has been approved in a meeting of the creditors that are subject to the Restructuring Plan by a majority of
at least 67% of the debt’s balance which is being held by the creditors participating in such meeting and
voting. Notwithstanding the aforesaid, in case of an additional equity investment in the Company of at
least A20 million that occurs following the date the Restructuring Plan comes into force (i.e., in addition to
the equity contribution), the Company will be allowed (subject to applicable law) to distribute a dividend
to its shareholders in an amount equal to 50% of the said additional equity investment and such
distribution will not be subject to the said limitations.

During the years 2011-2013, the following dividend payments have been made by the Company:

Year 2011 2012 2013

Amount (EUR) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30,014,626 0 0
Ordinary Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 297,174,515 297,186,138 297,186,138
Dividend per Ordinary Share (EUR) . . . . . . . . . . . . . . . . . . 0.1010 0 0
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Part VIII—Details of the Rights Offering, the Placing and the Additional Placing

I. Terms and conditions of Rights Offering
1.1 Background and reasons

The background and reasons for the Rights Offering are that the Company’s provisional suspension of
payments has required it to present the Restructuring Plan to the Bondholders. One of the main features
of the Restructuring Plan is the amendment of the Trust Deeds. The amended Trust Deeds require, inter
alia, the injection of at least EUR 20 million into the Company in consideration for the issuance of new
Ordinary Shares. The Rights Offering has been initiated to meet this requirement.

1.1.1. Restructuring Plan

Shareholders should be aware that the Company has been under financial stress for some considerable
time. In November 2013, the Board agreed to approach the Bondholders and other unsecured ordinary
creditors with a restructuring plan so that a formalised restructuring process could be implemented. The
Restructuring Plan was approved by the creditors on 26 June 2014 and confirmed by the Amsterdam
district court on 9 July 2014, conditional upon the following final parts of the Restructuring Plan (set out
below) being implemented by the Company, namely:

• The Company receives an equity injection of at least EUR 20 million by way of a rights offering
(claimemissie), by 30 November 2014;

• The Bondholders are issued with the Bondholders’ Shares representing 13.2106% of the enlarged share
capital of the Company—post the Rights Offering at no cost to the Bondholders; and

• The Company lists the Bondholder Shares on the Tel Aviv Stock Exchange.

Part IX (Additional Information) further elaborates on the Restructuring Plan.

The Company believes that the proceeds received by it for the issue of the Escrow Shares and the
Bondholders’ Shares will, for the purposes of the Restructuring Plan, be deemed to form part of the
proceeds of the Rights Offering. The Company further believes that (i) as all conditions precedent to the
Controlling Shareholder Agreement will be met prior to 30 November 2014, EUL will, pursuant to
the Controlling Shareholder Undertaking, make available to the Company EUR 20 million prior to
30 November 2014; and (ii) Admission will occur prior to 31 December 2014 (after which date the monies
paid by EUL or its nominees will need to be repaid). Accordingly the Company believes that it will have
satisfied the requirement of the Restructuring Plan for a capital injection to have occurred by
30 November 2014.

1.1.2. EUR 20 million equity injection

The Controlling Shareholder, through (its wholly owned subsidiary EUL), has committed to put up to
EUR 20 million into the Company in new equity to satisfy this part of the Restructuring Plan. Some
elements of this commitment are classed as related party transactions under the UK Listing Rules and will
require independent shareholder approval at the forthcoming extraordinary General Meeting (see Part IX,
Additional Information)

Specifically, EUL has undertaken to take up its 62.25% entitlement under the Rights Offering (less the
amount required for it to fund the payment of the nominal value of the Bondholder Shares and the Escrow
Shares) and to underwrite the balance of the Rights Offering up to EUR 18.94 million. As part of the
negotiation with the Controlling Shareholder, the Company agreed that EUL would have the right to
demand that the Company issues to it additional ordinary shares if the value of the shares not taken up
under the Rights Offering is less than EUR 3 million. This underwriting arrangement (encapsulated in the
Controlling Shareholder Undertaking) and the right of EUL to demand that the Company issue additional
shares to EUL requires independent shareholder approval at the extraordinary General Meeting.

1.1.3. Bondholder Placing

New Ordinary Shares cannot (legally) be issued to the Bondholders at no cost. The nominal value
(EUR 0.01) must be paid to the Company for the shares to be validly issued under the Articles and the
DCC. As it is envisaged in the Restructuring Plan that the Bondholders’ Shares are be issued at no cost to
the Bondholders, the Company had to devise a mechanism for it to receive the nominal value for the
Bondholders’ Shares. The Company will issue the Escrow Shares to the Bondholder trustees at nominal
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value; EUL will then purchase the Escrow Shares from the Bondholder trustee at the Rights Offering Price
(EUR 0.0675); this will provide sufficient funds to the Bondholder trustees to enable them to pay up
(volstorten) the nominal value of the Bondholders Shares and the Escrow Shares to the Company. This
amounts to EUR 0.9 million, which matches the shortfall in the Rights Offering underwriting of
EUR 0.9 million above and makes up the balance of EUL’s EUR 20 million financial commitment to this
process.

1.1.4. Listing the Bondholder Shares on the Tel Aviv Stock Exchange

This is the final part of the Restructuring Plan. The annual General Meeting held on 8 July 2014 has
approved the contemplated admission to trading on the TASE. It is anticipated that the listing of the
existing share capital will take place in early November, with the New Ordinary Shares, the Bondholders’
Shares, the Escrow Shares and the New Additional Shares being admitted to trading on the TASE shortly
after the close of the Rights Offering.

1.1.5. Shares

Throughout this document, various terms for Ordinary Shares are mentioned. The below table gives an
overview of what is meant by each of the definitions (see also the section ‘‘Definitions’’). It should be duly
noted that the Company has only one class of shares; all references to shares are references to Ordinary
Shares in the capital of the Company. Specific terms have been used for the sole purpose of showing the
reason for offering and issue of such Ordinary Shares.

‘‘Additional Placing Shares’’ the Ordinary Shares to be issued to EUL or certain other
persons nominated by EUL pursuant to the Company’s
obligations under the Controlling Shareholder Undertaking in
case the value of the Rights left as rump (i.e. not exercised by
the other Shareholders) is less than EUR 3 million

‘‘Bondholders’ Shares’’ the Ordinary Shares to be issued to the Bondholders as agreed
upon in the Restructuring Plan

‘‘Escrow Shares’’ Ordinary Shares, to be issued to the trustees of the Bondholders,
pursuant to the Restructuring Plan. The Escrow Shares will be
sold by the trustees to EUL for the consideration of the Rights
Offering Price. The trustees will use the proceeds to pay up the
Bondholders’ Shares and the Escrow Shares

‘‘New Ordinary Shares’’ Ordinary Shares to be issued by the Company pursuant to the
Rights Offering (i.e. to Shareholders who exercised their Rights)

1.2 Introduction

The Company proposes to raise gross proceeds of approximately EUR 20 million through the Rights
Offering at a Rights Offering Price of EUR 0.0675 per New Ordinary Share. Subject to the fulfilment of
the conditions set out below, the New Ordinary Shares will be offered by way of rights to Qualifying
Shareholders on the following basis:

19 New Ordinary Shares with a nominal value of EUR 0.01 each for every
20 Ordinary Shares

held by Qualifying Shareholders on the Record Date and so in proportion to any other number of
Ordinary Shares each Qualifying Shareholder then holds.

Entitlements to New Ordinary Shares under the Rights Offering will be rounded down to the nearest
whole number and fractions of New Ordinary Shares will not be allotted to Qualifying Shareholders (and
the Depositary will not make available fractions of New Depositary Interests to Qualifying Depositary
Interest Holders). Such fractions will be aggregated and, if possible, donated to charity.

The Depositary holds Existing Ordinary Shares and accordingly will be allotted Rights on behalf of
Qualifying Depositary Interest Holders. The Depositary will pass on the Rights allotted to it to Qualifying
Depositary Interest Holders in accordance with the terms of the Deed Poll as described below.
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The Depositary will pass on the Rights allotted to it to Qualifying Depositary Interest Holders (other than
Excluded Shareholders) on the following basis and otherwise on the terms and conditions set out in this
document and in accordance with the Deed Poll:

19 New Depositary Interests at EUR 0.0675 each for every 20 Existing Depositary Interests

held by Qualifying Depositary Interest Holders on the Record Date and so in proportion to any other
number of Existing Depositary Interests each Qualifying Depositary Interest Holder then holds.

The attention of Overseas Shareholders and any person (including, without limitation, custodians,
nominees and trustees) who has a contractual or other legal obligation to forward this document into a
jurisdiction other than the Netherlands, the United Kingdom or Poland is drawn to section 6 of this
Part VIII-1. In particular, subject to certain exceptions, Qualifying Shareholders with registered addresses
in the United States or in any of the other Excluded Territories will not have their CREST stock accounts
credited with Rights.

The New Ordinary Shares will, when issued and fully paid-up, rank pari passu in all respects with the
Existing Ordinary Shares, including the right to any future dividends or other distributions made, paid or
declared after the date of their issue.

Application will be made to the UK Listing Authority for the Rights and the New Ordinary Shares to be
admitted to listing on the premium segment of the Official List and to the London Stock Exchange for the
New Ordinary Shares to be admitted to trading on its main market for listed securities. It is expected that
dealings in the Rights will commence on the London Stock Exchange at 8.00 a.m. London time on
1 December 2014 and that Admission will become effective on the London Stock Exchange at 8.00 a.m.
London time on 23 December 2014.

Application will also be made to the Warsaw Stock Exchange for the Rights and the New Ordinary Shares
to be admitted to listing and to trading on its main market for listed securities. It is expected that dealings
in the Rights will become effective on the Warsaw Stock Exchange at 9.00 a.m. CET on 1 December 2014
and that Admission will become effective on the Warsaw Stock Exchange at 9.00 a.m. CET on or around
23 December 2014.

IPOPEMA Securities S.A. will act as the Issue Sponsor in connection with the Placing in Poland, in
accordance with the requirements of Polish law.

On or around the date of this document, EUL entered into the Controlling Shareholder Undertaking,
pursuant to which EUL undertook to the Company: (i) to exercise or procure the exercise of all voting
rights attaching to the Ordinary Shares held by EUL to vote in favour of all resolutions to approve the
Rights Offering and any reasonable matters related thereto (save that EUL will not be required to vote on
the Related Party Resolutions); (ii) subject to the Company launching the Rights Offering prior to
30 November 2014, to exercise its Rights under the Rights Offering to take up or procure that others take
up its full entitlement of New Ordinary Shares at the Rights Offering Price less the number of Escrow
Shares acquired from the Bondholders prior to 30 November 2014; (iii) to not exercise its Rights in respect
of New Ordinary Shares equal in number to the Escrow Shares; (iv) to purchase the Escrow Shares from
the Bondholders (or their nominees) at the Rights Offering Price; and (v) to the extent that not all
Shareholders take up their Rights to subscribe for New Ordinary Shares under the Rights Offering, to
subscribe, and/or procure that other persons subscribe, for such number of additional New Ordinary
Shares (the ‘‘Rump Shares’’) at the Rights Offering Price such that the aggregate consideration to be
received by the Company pursuant to the Rights Offering, together with the consideration received from
the Bondholders (or their nominees) in respect of the Escrow Shares, shall not be less than EUR
20 million. In addition, the Company undertook that in the event that the value of the Rump Shares
(circulated as the multiple of the number of Additional Rights Shares by the Rights Offering Price (the
‘‘ARSV’’)) is less than EUR 3,000,000 EUL may demand, at its sole discretion, that the Company issue and
EUL and/or a person nominated by it shall subscribe for the Additional Placing Shares at the Rights
Offering Price. Save for the aforementioned EUR 20 million, the Rights Offering is not being further
underwritten.
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Subject to the above conditions being satisfied and save as provided in section 6 of this Part VIII-1 in
respect of Overseas Shareholders, it is intended that:

(A) the Receiving Agent will instruct Euroclear UK to credit the appropriate stock accounts of Qualifying
CREST Shareholders (other than Excluded Shareholders) with such Rights, with effect from 9.00 a.m.
CET on 1 December 2014;

(B) the Rights will be enabled for settlement by Euroclear UK as soon as practicable after the Company
has confirmed to Euroclear UK that all the conditions for admission of such Rights to CREST have
been satisfied, which is expected to be as soon as practicable after 9.00 a.m. CET on 1 December 2014;
and

(C) the New Ordinary Shares and New Depositary Interests will be credited to the appropriate stock
accounts of relevant Qualifying CREST Shareholders (or their renouncees) who have exercised their
Rights as soon as practicable after 9.00 a.m. CET on 23 December 2014.

The Existing Depositary Interests are already admitted to CREST. No further application for admission to
CREST is required for the New Depositary Interests and all of the New Depositary Interests when issued
and fully paid-up may be held and transferred by means of CREST. Applications will be made for the
Rights to be admitted to CREST. Euroclear UK requires the Company to confirm to it that certain
conditions are satisfied before Euroclear UK will admit any security to CREST. It is expected that these
conditions will be satisfied in respect of the Rights at 9.00 a.m. CET on 1 December 2014. As soon as
practicable after satisfaction of the conditions, the Company will confirm this to Euroclear UK.

Application will be made to Polish CSD to register the New Depositary Interests with the Polish CSD to
enable the trading of the New Depositary Interests on the Warsaw Stock Exchange. It is expected that such
registration will become effective on or around 1 December 2014.

All documents and cheques and banker’s drafts posted to or by Qualifying Shareholders and/or their
transferees or renouncees (or their agents, as appropriate) will be posted at their own risk.

Qualifying Shareholders exercising their rights by sending a USE instruction to Euroclear UK will be
deemed to have given the representations and warranties set out in section 3.2 of this Part VIII-1, unless
such requirement is waived by the Company and the Sponsor.

The Rights Offering Price can only be paid in EUR. Holders of Depositary Interests in Poland should
contact their brokers in order to rind out more information about the payment methods and the
procedures of crediting their security accounts in Poland with the New Depositary Interests.

2. Action to be taken

The Rights in respect of which action is to be taken will be in uncertificated form (that is, are in CREST).

If you are a Qualifying CREST Shareholder and do not have a registered address in or you are not located
in the United States or any of the other Excluded Territories, please refer to sections 3 and 4, 6.5 and 7 to
12 of this Part VIII and to the CREST Manual for further information on the CREST procedures referred
to below.

CREST sponsored members should refer to their CREST sponsors, as only their CREST sponsors will be
able to take the necessary actions specified below to take up the entitlements or otherwise to deal with the
Rights of CREST sponsored members.

3. Action To Be Taken In Relation To Rights In Crest

3.1 General

Subject as provided in section 6 of this Part VIII-1 in relation to certain Overseas Shareholders, each
Qualifying CREST Shareholder is expected to receive a credit to his CREST stock account of his
entitlement to Rights on 1 December 2014. For Qualifying CREST Shareholders, the CREST stock
account to be credited will be an account under the participant ID and member account ID that apply to
the Existing Ordinary Shares held on the Record Date by the Qualifying CREST Shareholder in respect of
which the Rights are allotted.

The Rights will constitute separate securities for the purposes of CREST and can accordingly be
transferred, in whole or in part, by means of CREST in the same manner as any other security that is
admitted to CREST.
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CREST members who wish to exercise or trade all or part of their entitlements in respect of, or otherwise to
transfer, all or part of their Rights held by them in CREST should refer to the CREST Manual for further
information on the CREST procedures referred to below. If you are a CREST sponsored member, you
should consult your CREST sponsor if you wish to take up your entitlement, as only your CREST sponsor
will be able to take the necessary action to take up your entitlements or otherwise to deal with your Rights.

3.2 Procedure for acceptance and payment

(A) USE instructions

CREST members who wish to exercise or trade all or part of their entitlement in respect of Rights in
CREST must send (or, if they are CREST sponsored members, procure that their CREST sponsor sends)
a USE instruction to Euroclear UK which, on its settlement, will have the following effect:

(i) the crediting of a stock account of the Receiving Agent under the participant ID and member
account ID specified below, with the number of Rights to be taken up;

(ii) the creation of a CREST payment, in accordance with the CREST arrangements, in favour of the
payment bank of the Receiving Agent in EUR, in respect of the amount specified in the USE
Instruction which must be payable on acceptance in respect of the Rights referred to in
subsection (i) above.

(B) Contents of USE instructions

The USE Instruction must be properly authenticated in accordance with Euroclear UK’s specifications and
must contain, in addition to the other information that is required for settlement in CREST, the following
details:

(i) the number of Rights to which the acceptance relates;

(ii) the ISIN of the Rights. This is NL0010938148;

(iii) the CREST participant ID of the accepting CREST member;

(iv) the CREST member account ID of the accepting CREST member from which the Rights are to
be debited;

(v) the participant ID of the Receiving Agent, in its capacity as a CREST receiving agent. This is
9RA0.1;

(vi) the member account ID of the Receiving Agent, in its capacity as a CREST receiving agent. This
is 402S7PLA;

(vii) the amount payable by means of a CREST payment on settlement of the USE Instruction. This
must be the full amount payable on acceptance in respect of the number of Rights to which the
acceptance relates;

(viii)the intended settlement date (which must be on or before noon CET on 18 December 2014 in
respect of Qualifying Shareholders taking up Rights other than in Poland or in Excluded
Territories. In respect of such settlement date for Qualifying Shareholders in Poland, due to
involvement of intermediaries in Poland, Polish Qualifying Shareholders should contact their
brokers to be informed of the applicable settlement date.

(ix) the Corporate Action Number for the Rights Offering. This will be available by viewing the
relevant corporate action details in CREST.

In order for an acceptance under the Rights Offering to be valid, the USE Instruction must comply with
the requirements as to authentication and contents set out above and must settle on or before 2.00 p.m.
CET on 18 December 2014 in respect of Qualifying Shareholders taking up Rights other than in Poland or
in Excluded Territories. In respect of the applicable date and time for Qualifying Shareholders in Poland,
due to involvement of intermediaries in Poland, Polish Qualifying Shareholders should contact their
brokers to obtain information on such date and time. In order to assist prompt settlement of the USE
Instruction, CREST members (or their sponsors, where applicable) may consider adding the following
non-mandatory fields to the USE Instruction:

(i) a contact name and telephone number (in the free format shared note field); and

(ii) a priority of at least 80.
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CREST Members and, in the case of CREST Sponsored Members, their CREST Sponsors, should note
that the last time at which a USE Instruction may settle on 18 December 2014, at 2.00 p.m. CET on that
day, in respect of Qualifying Shareholders taking up Rights other than in Poland or in Excluded Territories,
in order to be a valid and irrevocable application under the Rights Offering. In respect of the applicable
date and time for Qualifying Shareholders in Poland, due to involvement of intermediaries in Poland,
Polish Qualifying Shareholders should contact their brokers to obtain information on such date and time.

(C) Validity of application

A USE Instruction complying with the requirements as to authentication and contents set out above which
settles by no later than noon CET on 18 December 2014, in respect of Qualifying Shareholders taking up
Rights other than in Poland or in Excluded Territories, will constitute a valid and irrevocable application
under the Rights Offering. In respect of the applicable date and time for Qualifying Shareholders in
Poland, due to involvement of intermediaries in Poland, Polish Qualifying Shareholders should contact
their brokers to obtain information on such date and time.

(D) Representations, warranties and undertakings of CREST members

A CREST member or CREST sponsored member who makes, or procures the making of, a valid
acceptance in accordance with this section 3.2 represents, warrants and undertakes to the Company that he
has taken (or procured to be taken), and will take (or will procure to be taken), whatever action is required
to be taken by him or by his CREST sponsor (as appropriate) to ensure that the USE Instruction
concerned is capable of settlement at noon CET on 18 December 2014 in respect of Qualifying
Shareholders taking up Rights other than in Poland or in Excluded Territories, and remains capable of
settlement at all times after that, until 3.00 p.m. CET on 18 December 2014 (or until such later time and
date as the CREST sponsor may determine). In particular, the CREST member or CREST sponsored
member represents, warrants and undertakes that at noon CET on 18 December 2014 and at all times
thereafter until 3.00 p.m. CET on 18 December 2014 (or until such later time and date as the Company
may determine) there will be sufficient Headroom within the Cap (as those terms are defined in the
CREST Manual) in respect of the cash memorandum account to be debited with the amount payable on
acceptance to permit the USE Instruction to settle. CREST sponsored members should contact their
CREST sponsor if they are in doubt.

In respect of the applicable dates and times for Qualifying Shareholders in Poland, due to involvement of
intermediaries in Poland, Polish Qualifying Shareholders should contact their brokers to obtain
information on such dates and times.

If there is insufficient Headroom within the Cap (as those terms are defined in the CREST Manual) in
respect of the cash memorandum account of a CREST member or CREST sponsored member for such
amount to be debited or the CREST member’s or CREST sponsored member’s acceptance is otherwise
treated as invalid and New Ordinary Shares and/or New Depositary Interests have already been allotted to
such CREST member or CREST sponsored member, the Company may (in its absolute discretion as to
manner, timing and terms) make arrangements for the sale of such shares and/or Depositary Interests on
behalf of that CREST member or CREST sponsored member and hold the proceeds of sale (net of the
Company’s reasonable estimate of any loss that it has suffered as a result of the acceptance being treated
as invalid and of the expenses of sale including, without limitation, any stamp duty or SDRT payable on the
transfer of such shares and/or Depositary Interests and/or Depositary Interests, and of all amounts payable
by the CREST member or CREST sponsored member pursuant to the provisions of this Part VIII-1 in
respect of the acquisition of such shares and/or Depositary Interests) on behalf of such CREST member or
CREST sponsored member. None of the Company, the Sponsor nor any other person shall be responsible
for, or have any liability for, any loss, expenses or damage suffered by such CREST member or CREST
sponsored member as a result.

A Qualifying CREST Shareholder will be deemed to have made the representations and warranties set out
in section 6.6 of this Part VIII. All Qualifying Shareholders and Placees will also be deemed to have agreed
and acknowledged that:

(i) the Sponsor: (a) is acting exclusively for the Company and no one else in connection with the Rights
Offering and the listing of the New Ordinary Shares on the premium segment of the Official List; and
(b) will not be responsible to anyone other than the Company for providing the protections afforded
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to their clients for providing advice in connection with the Rights Offering, the listing of the New
Ordinary Shares on the premium segment of the Official List or the contents of this document;

(ii) apart from the responsibilities and liabilities, if any, which may be imposed on the Sponsor by FSMA,
the regulatory regime established thereunder or otherwise under law: (a) the Sponsor does not have
any responsibility or liability for the contents of this document; (b) the Sponsor makes no
representation or warranty, express or implied, as to the contents of this document (including as to its
accuracy, completeness or verification) or for any other statement made or purported to be made by
or on behalf of any of them, by the Company or on its behalf or by any other person in connection
with the Company, the New Ordinary Shares, the New Depositary Interests or the Rights Offering,
and nothing in this document shall be relied upon as a promise or representation in this respect
(whether as to the past or the future); and (c) the Sponsor shall not have any liability whatsoever to
such Qualifying Shareholders, whether arising in tort, contract or otherwise (save as referred to
above) in respect of this document or any such statement;

(iii) such Qualifying Shareholders have not relied on the Sponsor or any person affiliated with the Sponsor
in connection with any investigation as to the accuracy of any information contained in this document
or their investment decision;

(iv) such Qualifying Shareholders have relied only on the information contained in this document, and
that no person has been authorised to give any information or to make any representation concerning
the Group or the Rights, the New Depositary Interests or the New Ordinary Shares (other than as
contained in this document) and, if given or made, any such other information or representation
should not be relied upon as having been authorised by the Company or the Sponsor;

(v) such Qualifying Shareholders agree that, having had the opportunity to read this Prospectus, such
Qualifying Shareholders shall be deemed to have had notice of all information and representations
concerning the Company and the New Ordinary Shares contained therein; and

(vi) such Qualifying Shareholders have reviewed the restrictions contained in these terms and conditions.

(E) CREST procedures and timings

CREST members and CREST sponsors (on behalf of CREST sponsored members) should note that
Euroclear UK does not make available special procedures in CREST for any particular corporate action.
Normal system timings and limitations will therefore apply in relation to the input of a USE instruction
and its settlement in connection with the Rights Offering. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST sponsored member, to procure that his CREST
sponsor takes) the action necessary to ensure that a valid acceptance is received as stated above by noon
CET on 18 December 2014 in respect of Qualifying Shareholders taking up Rights other than in Poland or
in Excluded Territories. In respect of the applicable date and time for Qualifying Shareholders in Poland,
due to involvement of intermediaries in Poland, Polish Qualifying Shareholders should contact their
brokers to obtain information on such date and time. In this connection, CREST members and (where
applicable) CREST sponsors are referred in particular to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.

(F) Incorrect or incomplete applications

If a USE Instruction includes a CREST payment for an incorrect sum, the Company, through the
Receiving Agent, reserves the right:

(i) to reject the application in full and refund the payment to the CREST Member in question (without
interest);

(ii) in the case that an insufficient sum is paid, to treat the application as a valid application for such lesser
whole number of New Ordinary Shares as would be able to be applied for with that payment at the
Rights Offering Price, refunding any unutilised sum to the CREST member in question (without
interest); and

(iii) in the case that an excess sum is paid, to treat the application as a valid application for all the New
Ordinary Shares referred to in the USE Instruction, refunding any unutilised sum to the CREST
member in question (without interest).
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(G) CREST member’s undertaking to pay

A CREST member or CREST sponsored member who makes a valid acceptance in accordance with the
procedures set out in this section 3.2: (a) undertakes to pay to the Receiving Agent, or procure the
payment to the Receiving Agent of, the amount payable in euro on acceptance in accordance with the
above procedures or in such other manner as the Receiving Agent may require (it being acknowledged
that, where payment is made by means of the CREST RTGS payment mechanism (as defined in the
CREST Manual) the creation of an RTGS settlement bank payment obligation in euro in favour of the
Receiving Agent’s RTGS settlement bank (as defined in the CREST Manual), in accordance with the
RTGS payment mechanism shall, to the extent of the obligation so created, discharge in full the obligation
of the CREST member (or CREST sponsored member) to pay to the Company the amount payable on
acceptance), and (b) requests that the Rights and/or New Ordinary Shares and/or the New Depositary
Interests to which he will become entitled be issued to him on the terms set out in this document and
subject to the Articles.

If the payment obligations of the relevant CREST member in relation to such New Ordinary Shares and/or
such New Depositary Interests are not discharged in full and such New Ordinary Shares and/or such New
Depositary Interests have already been allotted to such CREST member or CREST sponsored member,
the Company may (in its absolute discretion as to manner, timing and terms) make arrangements for the
sale of such shares or Depositary Interests on behalf of that CREST member or CREST sponsored
member and hold the proceeds of sale (net of the Company’s reasonable estimate of any loss that it has
suffered as a result of the same and of the expenses of sale including, without limitation, any stamp duty or
SDRT payable on the transfer of such shares and/or Depositary Interests, and of all amounts payable by
the CREST member or CREST sponsored member pursuant to the provisions of this Part VIII-1 in
respect of the acquisition of such shares and/or Depositary Interests) or an amount equal to the original
payment of the CREST member or CREST sponsored member (whichever is the lower) on behalf of such
CREST member or CREST sponsored member. None of the Company, the Sponsor nor any other person
shall be responsible for, or have any liability for, any loss, expenses or damage suffered by such CREST
member or CREST sponsored member as a result.

(H) Company’s discretion as to rejection and validity of acceptances

The Company may in its absolute discretion:

(i) treat as valid (and binding on the CREST member or CREST sponsored member concerned) an
acceptance which does not comply in all respects with the requirements as to validity set out or
referred to in this section 3.2;

(ii) accept an alternative properly authenticated dematerialised instruction from a CREST member or
(where applicable) a CREST sponsor as constituting a valid acceptance in substitution for, or in
addition to, an USE Instruction and subject to such further terms and conditions as the Company may
determine;

(iii) treat a properly authenticated dematerialised instruction (in this section 3.2(H)(iii), the ‘‘first
instruction’’) as not constituting a valid acceptance if, at the time at which the Receiving Agent
receives a properly authenticated dematerialised instruction or thereafter, giving details of the first
instruction, either the Company or the Receiving Agent has received actual notice from Euroclear UK
of any of the matters specified in CREST Regulation 35(5)(a) in relation to the first instruction. These
matters include notice that any information contained in the first instruction was incorrect or notice of
lack of authority to send the first instruction; and

(iv) accept an alternative instruction or notification from a CREST member or (where applicable) a
CREST sponsor, or extend the time for acceptance and/or settlement of a USE Instruction or any
alternative instruction or notification if, for reasons or due to circumstances outside the control of any
CREST member or CREST sponsored member or (where applicable) CREST sponsor, the CREST
member or CREST sponsored member is unable validly to take up all or part of his Rights by means
of the above procedures. In normal circumstances, this discretion is only likely to be exercised in the
event of any interruption, failure or breakdown of CREST (or of any part of CREST) or on the part
of facilities and/or systems operated by the Receiving Agent in connection with CREST.

(I) Acceptance and Payment outside of CREST

The Company may, in its absolute discretion, agree with Qualifying Shareholders the terms upon which
Qualifying Shareholders may exercise their entitlements in respect of Rights outside of CREST.
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3.3 Money Laundering Regulations

If you hold your Rights in CREST and apply to take up all or part of your entitlement as agent for one or
more persons and you are not a UK or EU regulated person or institution (for example, a bank, a broker
or another UK or EU financial institution), then, irrespective of the value of the application, the Receiving
Agent is required to take reasonable measures to establish the identity of the person or persons on whose
behalf you are making the application. You must therefore contact the Receiving Agent before sending any
USE Instruction or other instruction so that appropriate measures may be taken.

Submission of a USE instruction which constitutes, or which may on its settlement constitute, a valid
acceptance as described above constitutes a warranty and undertaking by the applicant to provide promptly
to the Receiving Agent any information the Receiving Agent may specify as being required for the
purposes of the verification of identity requirements in the Money Laundering Regulations or FSMA.

Pending the provision of evidence satisfactory to the Receiving Agent as to identity, the Receiving Agent,
having consulted with the Company may take, or omit to take, such action as it may determine to prevent
or delay issue of the New Ordinary Shares concerned. If such information and other satisfactory evidence
of identity has not been provided within a reasonable time, then the exercise of the Rights represented by
the USE Instruction will not be valid This is without prejudice to the right of the Company to take
proceedings to recover any loss suffered by any of them as a result of failure by the applicant to provide
satisfactory evidence.

3.4 Dealings in Rights in CREST

Assuming the Rights Offering becomes unconditional, dealings in the Rights on the London Stock
Exchange and the Warsaw Stock Exchange are expected to commence at 9.00 a.m. CET on 1 December
2014. Dealings in Rights can be made by means of CREST in the same manner as any other security that is
admitted to CREST. The Rights are expected to be enabled in CREST as soon as practicable after
9.00 a.m. CET on 1 December 2014.

3.5 Withdrawal of Rights from CREST

Rights held in CREST may not be converted into certificated form, that is, withdrawn from CREST.

3.6 Issue of New Depositary Interests in CREST

Rights in CREST are expected to be disabled in CREST after noon CET on 18 December 2014 (the latest
date for settlement of transfers of Rights in CREST). New Ordinary Shares will be issued in uncertificated
form to the Depositary on behalf of those persons registered as holding Rights in CREST at noon CET on
the date on which the Rights are disabled. The Receiving Agent will instruct Euroclear UK to credit the
appropriate stock accounts of those persons (under the same participant ID and member account ID that
applied to the Rights held by those persons) with their entitlements to New Depositary Interests within
approximately 5 Business Days.

4. Procedure in respect of Rights not taken-up

If an entitlement to New Ordinary Shares is not validly taken up by noon CET on 18 December 2014 by
holders of Rights other than in Poland or in Excluded Territories, in accordance with the procedure laid
down for acceptance and payment, then that provisional allotment will be deemed to have been declined
and will lapse. In respect of the applicable date and time for Qualifying Shareholders in Poland, due to
involvement of intermediaries in Poland, Polish Qualifying Shareholders should contact their brokers to
obtain information on such date and time. Subject to the terms and conditions of the agreement to be
entered into with a broker to be appointed by the Company, the broker will use reasonable endeavours to
procure, by not later than 6.00 p.m. CET on 19 December 2014, subscribers for all (or, at the discretion of
the broker, as many as possible) of those New Ordinary Shares not taken up if a premium over the total of
the Rights Offering Price and the expenses of procuring such subscribers (including any related
commissions and VAT which is not, in the reasonable opinion of the broker, recoverable) can be obtained.

If and to the extent that subscribers cannot be procured on the basis outlined above, the relevant New
Ordinary Shares will be subscribed for by EUL or a person nominated by it as principal pursuant to the
Controlling Shareholder Undertaking at the Rights Offering Price on the terms and subject to the
conditions of the Controlling Shareholder Undertaking.
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Any premium over the aggregate of the Rights Offering Price and the expenses of procuring subscribers
(including any applicable brokerage and commissions and VAT which is not recoverable) (the
‘‘premiums’’) shall be paid (subject as provided in this section 4):

(a) where the Rights were, at the last time and date they could have been validly accepted in accordance
with the procedure for acceptance and payment, in uncertificated form, to the person registered as the
holder of those Rights at the time of their disablement in CREST; and

(b) where an entitlement to New Ordinary Shares was not (or was deemed not to have been) taken up by
an Overseas Shareholder, to that Overseas Shareholder.

New Ordinary Shares for which subscribers are procured on this basis will be re-allotted to such
subscribers and the aggregate of any premiums (as defined above), if any, will be paid (without interest) to
those persons entitled (as referred to above) pro rata to the relevant provisional allotments not take up,
save that no payment will be made of amounts of less than £5 per holding, which amounts will be
aggregated and will ultimately be paid to the Company. Where any entitlement concerned was held in
CREST the amount due will, unless the Company (in its absolute discretion) otherwise determines, be
satisfied by the Company procuring the creation of an assured payment obligation in favour of the relevant
CREST member’s (or CREST sponsored member’s) RTGS settlement bank in respect of the cash amount
concerned in accordance with the RTGS payment mechanism.

Any transactions undertaken pursuant to this section 4 shall be deemed to have been undertaken at the
request of the persons who did not take up their entitlement and none of the Company, the broker
appointed by the Company nor any other person procuring subscribers shall be responsible for any loss or
damage (whether actual or alleged) arising from the terms of or timing of any such acquisition, any
decision not to endeavour to procure subscribers or the failure to procure subscribers on the basis
described above. The broker appointed by the Company will be entitled to retain any fees, commissions or
other benefit received in connection with these arrangements.

The Controlling Shareholder has agreed, pursuant to the Controlling Shareholder Undertaking (see
Part IX ‘‘Material Contracts’’) to, inter alia, the extent that not all Shareholders take up their Rights to
subscribe for New Ordinary Shares under the Rights Offering, to subscribe, and/or procure that other
persons subscribe, for such number of additional New Ordinary Shares at the Rights Offering Price such
that the aggregate consideration to be received by the Company pursuant to the Rights Offering, together
with the consideration received from the Bondholders (or their nominees) in respect of the Escrow Shares,
shall not be less than EUR 20 million. Save for the aforementioned, the Rights Offering is not being
underwritten.

To the extent that there are any additional Rights that have not been taken up by either the Shareholders
or the Controlling Shareholder, such Rights will lapse.

5. Withdrawal rights

Persons who have the right to withdraw their acceptances under section 87Q(4) of FSMA after a
supplementary prospectus (if any) has been published and who wish to exercise such right of withdrawal
must send a written notice of withdrawal, which must include the full name and address of the person
wishing to exercise such right of withdrawal and, if such person is a CREST member, the participant ID
and the member account ID of such CREST member to the Receiving Agent at Capita Registrars,
Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU, for withdrawals by
post or on +44 208 8639 1100 for withdrawals by facsimile (for further details, Shareholders should contact
the Receiving Agent on 0871 664 0321 (from inside the UK) or +44 208 639 3399 (from outside the UK)),
in each case so as to be received by no later than no later than two Business Days after the date on which a
supplementary prospectus is published. Notice of withdrawal given by any other means or which is sent
after expiry of such period will not constitute a valid withdrawal. The Company will not permit the exercise
of withdrawal rights after payment by the relevant person for New Ordinary Shares and/or New Depositary
Interests in full and the allotment of such New Ordinary Shares and/or New Depositary Interests to such
person becoming unconditional, save as required by statute. In such circumstances, Shareholders are and
Depositary Interest Holders advised to consult their professional advisers.

Allotments of entitlements of New Ordinary Shares and/or New Depositary Interests which are the subject
of a valid withdrawal notice will be deemed to be declined or to have lapsed. Such entitlements to New
Ordinary Shares and/or New Depositary Interests will be subject to the provisions of section 4 of this
Part VIII as if the entitlement had not been validly taken up.
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6. Overseas Shareholders

This document has been approved by the AFM, being the competent authority in the Netherlands. The
AFM has issued a certificate of approval to the competent authorities in the United Kingdom, (the
Financial Conduct Authority), and in Poland (the Polish Financial Supervision Commission) with a
certificate of approval attesting which attests that the prospectus has been drawn up in accordance with the
AFS and after the issue of which , the prospectus may be used for offerings. The Company may request
that the AFM provide a certificate of approval to competent authorities in additional Member States
within the EEA.

The offer of Rights and New Ordinary Shares to persons resident in, or who are citizens of, or who have
registered addresses in, a jurisdiction other than the Netherlands, the United Kingdom or Poland may be
affected by the laws of the relevant jurisdiction. The comments set out in this section 6 are intended as a
general guide only and any Overseas Shareholders who are in any doubt as to their position should consult
their professional advisers without delay.

6.1 General

The offer of Rights and/or New Ordinary Shares and the distribution of this document or any other
document relating to the Rights Offering to persons located or resident in, or who are citizens of, or who
have a registered address in a jurisdiction other than the Netherlands, the United Kingdom or Poland, or
which are corporations, partnerships or other entities organised under the laws of countries other than the
Netherlands, the United Kingdom or Poland, or to persons who are nominees of or custodians, trustees or
guardians for any such persons or entities, may be affected by the laws of the relevant jurisdiction. Those
persons should consult their professional advisers as to whether they require any governmental or other
consents or need to observe any other formalities to enable them to take up their rights. It is the
responsibility of all persons outside the United Kingdom, the Netherlands and Poland (including, without
limitation, custodians, nominees and trustees) receiving this document and/or a credit of Rights to a stock
account in CREST and wishing to take up rights under the Rights Offering to satisfy themselves as to full
observance of the laws of the relevant territory, including obtaining all necessary governmental or other
consents which may be required, compliance with all other requisite formalities and the payment of any
issue, transfer or other taxes due in such territory. The comments set out in this section 6 are intended as a
general guide only and any Overseas Shareholder who is in doubt as to his position should consult his own
independent professional adviser without delay.

New Ordinary Shares and/or New Depositary Interests will be allotted to all Qualifying Shareholders,
including all Overseas Shareholders. However, Rights will not be credited to CREST accounts of,
Excluded Shareholders (except, however, where the Company is satisfied that such action would not result
in the contravention of any registration or other legal or regulatory requirement in such jurisdiction) and
their entitlements to New Ordinary Shares will be treated as entitlements not taken up in accordance with
the procedures set out in section 4 of this Part VIII-1.

No person receiving a copy of this document and/or receiving a credit of Rights to a stock account in
CREST in any territory other than the Netherlands, the United Kingdom or Poland may treat the same as
constituting an invitation or offer to him, nor should he in any event deal with Rights in CREST unless, in
the relevant territory, such an invitation or offer could lawfully be made to him and the Rights in CREST
could lawfully be used or dealt with without contravention of any registration or other legal or regulatory
requirements. In such circumstances, this document are to be treated as sent for information only and
should not be copied or redistributed.

Accordingly, persons receiving a copy of this document and/or whose stock account in CREST is credited
with Rights should not, in connection with the Rights Offering, distribute or send the same in or into, or
transfer, Rights to any person in the United States or any other Excluded Territory. If a credit of Rights in
CREST is received by any person in any such territory, or by his agent or nominee, he must not seek to
take up the rights referred to in this document or transfer the Rights in CREST unless the Company
determines that such actions would not violate applicable legal or regulatory requirements. Any person
who does forward this document or transfers Rights into any such territories (whether under a contractual
or legal obligation or otherwise) should draw the recipient’s attention to the contents of this section 6.

The Company may (in its absolute discretion) treat as invalid, and the Company will not be bound to allot
or issue any New Ordinary Shares and/or New Depositary Interests in respect of any acceptance or
purported acceptance of, the offer of New Ordinary Shares which appears to the Company or its agents to
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have been executed, effected or despatched in a manner which may involve a breach of the laws or
regulations of any jurisdiction or if it believes or they believe that the same may violate applicable legal or
regulatory requirements or if, in the case of a credit of New Depositary Interests in CREST, the CREST
member’s or a CREST sponsored member’s registered address is in the United States or any of the other
Excluded Territories or any other jurisdiction outside the Netherlands, the United Kingdom or Poland in
which it would be unlawful to make or accept an offer to subscribe for or acquire the New Ordinary Shares,
unless the Company is satisfied that such action would not result in the contravention of any registration or
other legal or regulatory requirements. The attention of Overseas Shareholders with registered addresses
in or who are located in the United States is drawn to sections 6.2 and 6.3 respectively of this Part VIII.

Despite any other provision of this document the Company reserves the right to permit any Qualifying
Shareholder to take up his rights if the Company in its absolute discretion is satisfied that the transaction
in question is exempt from or not subject to the legislation or regulations giving rise to the restriction in
question.

Those Shareholders who wish, and are permitted, to take up their entitlement should note that payments
must be made as described in section 3 of this Part VIII-1.

The provisions of section 4 of this Part VIII-1 will apply generally to Overseas Shareholders who do not or
are unable to take up New Ordinary Shares and/or New Depositary Interests provisionally allotted to
them.

If the New Ordinary Shares are not issued by 31 December 2014 and/or Admission of such shares has not
taken place the Company undertakes to return all monies paid by Qualifying Shareholders.

6.2 Offering restrictions relating to the United States

The New Ordinary Shares, the New Depositary Interests and the Rights have not been and will not be
registered under the US Securities Act or under any relevant securities laws of any state or other
jurisdiction of the United States and may not be offered, sold, pledged, taken up, exercised, resold,
renounced, transferred or delivered, directly or indirectly, within the United States absent registration or
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US
Securities Act and in compliance with any applicable state securities laws. The New Ordinary Shares, the
New Depositary Interests and the Rights have not been approved or disapproved by the SEC, any state
securities commission in the United States or any other US regulatory authority, nor have any of the
foregoing authorities passed upon or endorsed the merits of the offering of the New Ordinary Shares, the
Rights or the accuracy or adequacy of this document. Any representation to the contrary is a criminal
offence in the United States.

Accordingly, subject to certain exceptions, the Rights Offering is not being made in the United States and
this document does not and will not constitute an offer, or an invitation to apply for, or an offer or an
invitation to subscribe for or acquire any New Ordinary Shares or Rights in the United States. Subject to
certain limited exceptions, Rights have not been, and will not be, credited to the CREST account of, any
Qualifying Shareholder with a registered address in or that is known to be located in the United States.

Subject to certain limited exceptions, any person who subscribes for or acquires New Ordinary Shares, New
Depositary Interests or Rights will be deemed to have declared, warranted and agreed, by accessing this
document or accepting delivery of the New Ordinary Shares, New Depositary Interests or Rights, that it is
not, and that at the time of subscribing for or acquiring the New Ordinary Shares, New Depositary
Interests, or Rights it will not be, in the United States or a US Person within the meaning of US Securities
Act.

The Company reserves the right to reject any USE Instruction in respect of Rights sent by or on behalf of
any CREST member with a registered address in or located in the United States.

A QIB will, in the Company’s sole discretion, be permitted to take up its entitlements to New Ordinary
Shares under the Rights Offering only if the QIB executes a US Purchaser’s Letter in the form set out in
Appendix 1 to this Prospectus and delivers it to the Company with a copy to the Sponsor. The US
Purchaser’s Letter will require each such QIB to represent and agree that, amongst other things, (i) it is a
QIB and (ii) it will only offer, sell, transfer, assign, pledge or otherwise dispose of the New Ordinary Shares
in transactions exempt from the registration requirements of the US Securities Act and in compliance with
applicable securities laws. The US Purchaser’s Letter contains additional written representations,
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agreements and acknowledgements relating to the transfer restrictions applicable to the New Ordinary
Shares.

Any person in the United States who obtains a copy of this document and who is not a QIB is required to
disregard it.

Until 40 days after Admission, any offer, sale or transfer of the New Ordinary Shares, the New Depositary
Interests or Rights within the United States by a dealer (whether or not participating in the Rights
Offering) may violate the registration requirements of the US Securities Act.

6.3 US transfer restrictions in respect of shares not taken up in the Rights Offering

Any person within the United States that subscribes for any New Ordinary Shares that were not taken up
in the Rights Offering must meet certain requirements and will be deemed to have represented,
acknowledged and agreed that it has received a copy of this document and such other information as it
deems necessary to make an investment decision as follows (terms defined in Rule 144A or Regulation S
shall have the same meaning in this section):

(A) It is a QIB and, if it is subscribing for or acquiring the New Ordinary Shares as a fiduciary or agent for
one or more investor accounts, (i) each such account is a QIB, (ii) it has investment discretion with respect
to each such account, and (iii) it has full power and authority to make the representations, warranties,
agreements and acknowledgements in this document on behalf of each such account.

(B) It is aware and understands that an investment in New Ordinary Shares involves a considerable degree
of risk and no US federal or state or non-US agency has made any finding or determination as to the
fairness for investment or any recommendation or endorsement of any such investment.

(C) It will base its investment decision solely on this document, including the information incorporated by
reference herein. It acknowledges that none of the Company, any of its affiliates or any other person
(including the Sponsor and any of its respective affiliates) has made any representations, express or
implied, to it with respect to the Company, the Rights Offering, the New Ordinary Shares, the New
Depositary Interests or the accuracy, completeness or adequacy of any financial or other information
concerning the Company, the Rights Offering, the New Ordinary Shares or the New Depositary Interests,
other than (in the case of the Company and its affiliates only) the information contained or incorporated
by reference in this document. It acknowledges and agrees that it will not hold the Sponsor or any of its
affiliates or any person acting on their behalf responsible or liable for any misstatements in or omissions
from any publicly available information relating to the Company. It acknowledges that it has not relied on
any investigation that the Sponsor or any person acting on their behalf may or may not have conducted,
and it has relied solely on its own judgment, examination and due diligence of the Company, and the terms
of the transaction, including the merits and risks involved, and not upon any view expressed by or
information provided by, or on behalf of, the Sponsor or any of its affiliates. It understands that this
document has been prepared in accordance with the AFS and the Prospectus Directive, which differ from
US disclosure requirements. In particular, but without limitation, the financial information contained in or
incorporated by reference into this document has been prepared in accordance with IFRS as adopted in
the European Union, and thus may not be comparable with financial statements of US companies
prepared in accordance with US GAAP as adopted by the Public Company Accounting Oversight Board. It
agrees that it will not distribute, forward, transfer or otherwise transmit this document, or any other
presentational or other materials concerning the Rights Offering (including electronic copies thereof) to
any person within the United States (other than a QIB on behalf of which it acts), and it has not
distributed, forwarded, transferred or otherwise transmitted any such materials to any person (other than a
QIB on behalf of which it acts). It acknowledges that it has read and agreed to the matters set forth under
section 6.2 of this Part VIII-1.

(D) It is aware and each beneficial owner of such New Ordinary Shares has been advised that the sale of
New Ordinary Shares to them is being made in reliance on an exemption from, and in a transaction not
subject to, the registration requirements of the US Securities Act.

(E) It acknowledges that its purchase of any New Ordinary Shares is subject to and based upon all the
terms, conditions, representations, warranties, acknowledgements, agreements and undertakings and other
information contained in this document. It agrees that it (i) has no need for liquidity with respect to its
investment in the New Ordinary Shares and (ii) has no reason to anticipate any change in its
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circumstances, financial or otherwise, which may cause or require any sale or distribution by it of all or any
part of the New Ordinary Shares.

(F) It is an institution which (i) invests in or purchases securities similar to the New Ordinary Shares in the
normal course of business, (ii) has such knowledge and experience in financial and business matters that it
is capable of evaluating the merits and risks of its investment in the New Ordinary Shares, and (iii) is, and
any accounts for which it is acting are, able to bear the economic risk, and sustain a complete loss, of such
investment in the New Ordinary Shares for an indefinite period of time.

(G) To the extent it deems necessary, it will make its own independent investigation and appraisal of the
business, results, financial condition, prospects, creditworthiness, status and affairs of the Company, and it
has made its own investment decision to subscribe for or acquire the New Ordinary Shares. It understands
that there may be certain consequences under US and other laws, including applicable tax laws, resulting
from an investment in the New Ordinary Shares, including that it must bear the economic risk of an
investment in the New Ordinary Shares for an indefinite period of time, and it will make such investigation
and consult such tax, legal, and/or other advisers with respect thereto as it deems appropriate.

(H) Any New Ordinary Shares that it subscribes for or acquires will be for its own account (or for the
account of a QIB as to which it exercises sole investment discretion and has authority to make these
statements) for investment purposes, and not with a view to distribution within the meaning of the US
securities laws, subject to the understanding that the disposition of its property shall at all times be and
remain within its control.

(I) It acknowledges and agrees that it is not subscribing for or acquiring the New Ordinary Shares as a
result of any general solicitation or general advertising (as those terms are defined in Regulation D under
the Securities Act), including advertisements, articles, notices or other communications published in any
newspaper, magazine or similar media or broadcast over the radio or television or as a result of a seminar
or meeting whose attendees have been invited by general solicitation or general advertising or directed
selling efforts (as that term is defined in Regulation S).

(J) It acknowledges that the New Ordinary Shares will be ‘‘restricted securities’’ within the meaning of
Rule 144(a)(3) under the Securities Act and agrees that for so long as such New Ordinary Shares are
‘‘restricted securities’’ (as so defined), they may not be deposited into any unrestricted depositary facility
established or maintained by any depositary bank.

(K) It, and each other QIB, if any, for whose account it is acquiring New Ordinary Shares has been
advised, understands and has acknowledged that the New Ordinary Shares are being offered in a
transaction not involving any public offering in the United States within the meaning of the Securities Act
and that the New Ordinary Shares are not being and will not be registered under the Securities Act, in
reliance on an exemption under Section 4(a)(2) of the Securities Act, or with any securities regulatory
authority of any state or other jurisdiction of the United States. As long as the New Ordinary Shares are
‘‘restricted securities’’ within the meaning of Rule 144(a)(3) under the Securities Act, it will not offer, sell,
pledge or otherwise transfer the New Ordinary Shares except (i) in an offshore transaction in accordance
with Rule 903 or Rule 904 of Regulation S, or (ii) pursuant to another exemption from, or in a transaction
not subject to, the registration requirements of the Securities Act, in each case in accordance with any
applicable securities laws of any state or other jurisdiction of the United States. It understands that no
representation has been made as to the availability of Rule 144 of the Securities Act or any other
exemption under the Securities Act or any state securities laws for the offer, resale, pledge or transfer of
the Securities.

(L) It acknowledges that, to the extent the New Ordinary Shares are delivered in certificated form, the
certificate delivered in respect of the New Ordinary Shares will bear a legend substantially to the following
effect for so long as the securities are ‘‘restricted securities’’ within the meaning of Rule 144(a)(3) under
the Securities Act:

THE SHARES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933 (THE ‘‘SECURITIES ACT’’), OR WITH
ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION
OF THE UNITED STATES, AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT (A) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, OR (B) IN A
TRANSACTION PURSUANT TO ANOTHER EXEMPTION FROM, OR IN A TRANSACTION NOT
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SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, AND IN
EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE
OR OTHER JURISDICTION OF THE UNITED STATES. NO REPRESENTATION CAN BE MADE
AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 UNDER THE
SECURITIES ACT FOR RESALES OF THE SHARES REPRESENTED HEREBY.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE FOREGOING, THE SHARES
MAY NOT BE DEPOSITED INTO ANY UNRESTRICTED DEPOSITARY RECEIPT FACILITY
MAINTAINED BY A DEPOSITARY BANK. EACH HOLDER, BY ITS ACCEPTANCE OF THESE
SHARES, REPRESENTS THAT IT UNDERSTANDS AND AGREES TO THE FOREGOING
RESTRICTIONS.

It will notify any person to whom it subsequently reoffers, resells, pledges or otherwise transfers the Rights
and the New Ordinary Shares of the foregoing restrictions on transfer.

(M) It acknowledges and agrees that the Company shall not have any obligation to recognise any offer,
resale, pledge or other transfer made other than in compliance with the restrictions on transfer set forth
and described in this section and that the Company may make notations on its records or give instructions
to any transfer agent of the New Ordinary Shares in order to implement such restrictions.

(N) It confirms that, to the extent it is purchasing New Ordinary Shares for the account of one or more
persons, (i) it has been duly authorised to make the confirmations, acknowledgements and agreements set
forth herein on their behalf and (ii) these provisions constitute legal, valid and binding obligations of it and
any other persons for whose account it is acting.

(O) It acknowledges and agrees that the Company, its affiliates, the Sponsor, its respective affiliates, the
Receiving Agent, the Registrar and others will rely upon the truth and accuracy of the foregoing
warranties, acknowledgements, representations and agreements. It agrees that if any of the
representations, warranties, agreements and acknowledgements deemed to be made cease to be accurate,
it shall promptly notify the Company and the Sponsor.

(P) It hereby represents and warrants that all necessary actions have been taken to authorise the purchase
by it of the New Ordinary Shares.

(Q) It and any person acting on its behalf have all necessary consents and authorities to enable it to enter
into the transactions contemplated hereby and to perform its obligations in relation thereto.

Prospective purchasers are hereby notified that sellers of the New Ordinary Shares may be relying on the
exemption from the registration requirements of the US Securities Act provided by Rule 144A.

6.4 Other Excluded Territories

Due to restrictions under the securities laws of the other Excluded Territories (i.e. other than the United
States), subject to certain exceptions, this document will not be sent to, and Rights will not be credited to a
stock account in CREST of, Qualifying Shareholders with registered addresses in any other Excluded
Territories. The New Ordinary Shares and the Rights have not been and will not be registered under the
relevant laws of any other Excluded Territory or any state, province or territory thereof and may not be
offered, sold, resold, transferred, delivered or distributed, directly or indirectly, in or into any other
Excluded Territory or to, or for the account or benefit of, any person with a registered address in, or who is
resident or located in (as applicable), any other Excluded Territory except pursuant to an applicable
exemption. Accordingly, subject to certain exceptions, the Rights Offering is not being made in any other
Excluded Territory and this document does not and will not constitute an offer or an invitation to apply for,
or an offer or an invitation to subscribe for or acquire, any New Ordinary Shares or Rights in any other
Excluded Territory.

6.5 Overseas territories other than the United States and the other Excluded Territories

Rights will be credited to the CREST stock accounts of Qualifying CREST Shareholders (other than,
subject to certain limited exceptions, those Qualifying CREST Shareholders who have registered addresses
in the United States or any of the other Excluded Territories). Such Qualifying Shareholders may, subject
to the laws of their relevant jurisdictions, accept their rights under the Rights Offering in accordance with
the instructions set out in this.

If you are in any doubt as to your eligibility to accept the offer of New Ordinary Shares or to deal in Rights,
you should contact your appropriate professional adviser immediately.
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6.6 Representations and warranties relating to overseas territories other than the United States and the other
Excluded Territories

Qualifying CREST Shareholders

A CREST member or CREST sponsored member who makes a valid acceptance in accordance with the
procedure set out in section 3 of this Part VIII -1 represents and warrants to the Company that, except
where proof has been provided to the satisfaction of the Company that such person’s acceptance will not
result in the contravention of any applicable legal requirement in any jurisdiction: (i) such person is not
within the United States or any of the other Excluded Territories; (ii) such person is not in any territory in
which it is unlawful to make or accept an offer to subscribe for or acquire Rights or New Ordinary Shares;
(iii) such person is not acting on a non-discretionary basis for a person located within the United States or
any other Excluded Territory or any territory referred to in (ii) above at the time the instruction to accept
was given; and (iv) such person is not subscribing for or acquiring Rights or New Ordinary Shares with a
view to the offer, sale, pledge, resale, transfer, delivery or distribution, directly or indirectly, of any such
Rights or New Ordinary Shares into the United States or any other Excluded Territory or any territory
referred to in (ii) above.

The Company may treat as invalid any USE Instruction which appears to the Company to have been
despatched from the United States or any of the other Excluded Territories or otherwise in a manner
which may involve a breach of the laws of any jurisdiction or if they or their agents believe the same may
violate any applicable legal or regulatory requirement or purports to exclude the warranty required by this
section.

6.7 Waiver

The provisions of this section 6 and of any other terms of the Rights Offering relating to Overseas
Shareholders may be waived, varied or modified as regards specific Shareholder(s) or on a general basis by
the Company in its absolute discretion.

7. Taxation

Information on taxation in the United Kingdom, Poland and the Netherlands with regard to the Rights
Offering is set out in Part IX nr. 7 of this document. The information contained in Part IX (Addition
Information—Taxation) is intended only as a general guide to the current tax position in the United
Kingdom, Poland and the Netherlands and Qualifying Shareholders in the United Kingdom, Poland and
the Netherlands should consult their own tax advisers regarding the tax treatment of the Rights Offering in
light of their own circumstances. Qualifying Shareholders who are in any doubt as to their tax position or
who are subject to tax in any other jurisdiction should consult an appropriate professional adviser
immediately.

8. Times and dates

The Company shall in its discretion be entitled to amend the dates that dealings in Rights commence and
amend or extend the latest date for acceptance under the Rights Offering and all related dates set out in
this document and in such circumstances shall announce such amendment in accordance with applicable
legal requirement and notify the UK Listing Authority and other relevant authorities if required and, if
appropriate, the Qualifying Shareholders.

9. Employee Share Option Schemes

In principle, pursuant to each of the Share Option Schemes, the Rights Offering shall also extend to
persons holding options at the Record Date. Insofar on the Record Date, these options will appear to be
out of the money (and thus no Ordinary Shares could be obtained with their exercise), any grant of Rights
will not be effected. For further information in respect of the Company’s Share Option Schemes, reference
is made to Part IX nr. 11.
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10. Employee Shareholders

To the extent that employees are also Shareholders, their Ordinary Shares will be treated in the same way
in the Rights Offering as Ordinary Shares held by any other Shareholder. Such treatment is detailed in this
document.

If the employee Shareholder holds his Ordinary Shares through a nominee arrangement, the employee
may need to instruct the nominee, for example, as to how to vote at a General Meeting and whether or not
to accept the rights attaching to the employee’s Ordinary Shares. Employee Shareholders will be contacted
in due course in this regard.

11. Governing law

The terms and conditions of the Rights Offering as set out in this document shall be governed by, and
construed in accordance with, the laws of the Netherlands.

12. Jurisdiction

The courts of Amsterdam, the Netherlands are to have exclusive jurisdiction to settle any dispute which
may arise out of or in connection with the Rights Offering, this document. By accepting rights under the
Rights Offering in accordance with the instructions set out in this document, Qualifying Shareholders
irrevocably submit to the jurisdiction of the courts of the Netherlands and waive any objection to
proceedings in any such court on the ground of venue or on the ground that proceedings have been
brought in an inconvenient forum.

II. The Placing of the Bondholders’ Shares

A central component of the Restructuring Plan requires that the Company allocate to the Bondholders
(excluding a Subsidiary which holds Series B Notes) 13.2106% of the Ordinary Shares following the Rights
Offering—the Bondholder Shares. The Bondholders’ Shares will be issued at par value (EUR 0.01). The
Company proposes to raise proceeds of approximately (EUR 0.9 million) through the placing as the
Bondholders’ Shares will be issued at par value. The allocation of Bondholders’ Shares shall be made on
the following distribution basis:

• 2.8660% will be allocated to the holders of Series A Notes;

• 9.2197% will be allocated to the holders of Series B Notes; and

• 1.1249% will be allocated to the holders of Polish Bonds.

In addition to the above, the Company will issue the Escrow Shares to the Bondholders’ trustee. The
Escrow Shares will be purchased by EUL from the Bondholders, at the Rights Offering Price, and the
Bondholders’ trustee will use the proceeds to pay-up (volstorten) the nominal value of the Bondholders’
Shares and the Escrow Shares issued to them by the Company.

An application will be made to the UK Listing Authority for the Bondholders’ Shares and the Escrow
Shares to be admitted to listing on the premium segment of the Official List and to the London Stock
Exchange for the Bondholders’ Shares and the Escrow Shares to be admitted to trading on its main market
for listed securities.

Fully paid Bondholders’ Shares will be credited to the securities accounts of the persons who are
Bondholders as of 2 December 2014. No action is required from the Bondholders to acquire the
Bondholders’ Shares.

It is expected that Admission of the Escrow Shares and the Bondholders’ Shares will become effective on
the London Stock Exchange at 8.00 a.m. (London time) on 23 December 2014. An application will also be
made to the Warsaw Stock Exchange for the Escrow Shares and the Bondholders’ Shares to be admitted to
listing and to trading on its main market for listed securities. It is expected that trading in the Escrow
Shares and the Bondholders’ Shares on the Warsaw Stock Exchange will commence at 9.00 a.m. (CET) on
or around 23 December 2014. The Bondholders’ Shares and the Escrow Shares will also in due course be
listed on the Tel Aviv Stock Exchange.
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III. The Additional Placing

In the Controlling Shareholder Undertaking the Company undertook, in consideration for EUL’s
undertakings, as described further in Part IX ‘‘Related Party transactions’’, that in the event that the ARSV
is less than EUR 3 million EUL may demand, at its sole discretion, that the Company issue and EUL
and/or a person nominated by it shall subscribe for the Additional Placing Shares at the Rights Offering
Price. Accordingly, if sufficient Shareholders take up their Rights under the Rights Offering such that the
ARSV is less than EUR 3 million, then EUL has the right to demand that the Company issue to it and/or a
person nominated by it Additional Placing Shares. If all Shareholders take up their Rights and subscribe
for New Ordinary Shares, the Company would be obligated to issue up to 44,444,445 Additional Placing
Shares were EUL to demand this. Should EUL demand that the Company issue Additional Placing Shares,
the Company believes that in light of the arrangements agreed in the Back Stop Agreement such shares
will be issued to DK.

On or around the date hereof, EUL also entered into an amended and restated agreement (the ‘‘Back
Stop Agreement’’) with various affiliates of Davidson Kempner Capital Management LP (‘‘DK’’), pursuant
to which DK undertook to subscribe, under the Rights Offering for such number of New Ordinary Shares
as may be determined by EUL (the ‘‘DK Shares’’), provided that such number of shares shall not be less
than the higher of (i) the number of New Ordinary Shares subscribed by DK that would result in a
purchase price of EUR 3 million; and (ii) the number New Ordinary Shares that have not been taken up by
Shareholders in the Rights Offering, and further provided that DK’s obligation to acquire ordinary shares
in the Company under the Back Stop Agreement shall not exceed EUR 10 million or result in DK and its
affiliates, directly or indirectly, holding ordinary shares representing 30 per cent or more of the total voting
rights in the Company. DK also undertook to make payment of EUR 7.5 million to the Escrow Agent
under the Escrow Agreement such that the monies are received by the Escrow Agent by 17:00 London
time on 28 November 2014. Under the Back Stop Agreement, EUL also undertook, subject to various
terms and conditions, to exercise its rights under the Controlling Shareholder Undertaking to direct the
Company to issue the DK Shares to DK (or such alternative party or parties as DK may direct). DK
agreed, subject to various terms and conditions, to subscribe for the DK Shares as directed by EUL and
pay for such shares. The agreement will automatically terminate if the conditions therein are not satisfied
by 31 December 2014.
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IV. Expected timetable of principal events

Each of the times and dates in the table below is indicative only and may be subject to change. Please read
the notes to this timetable set out below:

Restructuring Plan confirmed by the Amsterdam District
Court, Amsterdam . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 July 2014

Latest time and date for receipt of Forms of Proxy . . . . . . . 09:30 a.m. on 26 November 2014

Latest time and date for receipt of Forms of Direction . . . . 09:30 a.m. on 25 November 2014

Record Date for entitlement under the Rights Offering for
Qualifying Shareholders . . . . . . . . . . . . . . . . . . . . . . . . . 25 November 2014

Extraordinary General Meeting . . . . . . . . . . . . . . . . . . . . . 09:30 a.m. on 28 November 2014

Rights Offering opens . . . . . . . . . . . . . . . . . . . . . . . . . . . . as soon as practicable after close of
Extraordinary General Meeting

Allotment of Rights Entitlements . . . . . . . . . . . . . . . . . . . as soon as practicable after close of the
Extraordinary General Meeting

Admission and dealings in Rights commence on the
London Stock Exchange and Warsaw Stock Exchange . . . 8:00 a.m. on 1 December 2014

Rights enabled by CREST . . . . . . . . . . . . . . . . . . . . . . . . . as soon as possible after 8:00 a.m. on
1 December 2014

Rights credited to stock accounts in CREST (of Qualifying
CREST Shareholders) . . . . . . . . . . . . . . . . . . . . . . . . . . as soon as possible after 8:00 a.m. on

1 December 2014

Latest time and date for acceptance and payment in full of
Rights by Qualifying Shareholders taking up Rights in
Poland . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . The latest time and date for acceptance

and payment in full of Rights by
Qualifying Shareholders taking up

Rights in Poland will be earlier than for
Qualifying Shareholders taking up the

Rights outside of Poland due to
involvement of several intermediaries
between such investors in Poland and
CREST. Investors taking up Rights in

Poland should consult their brokers to
find out the exact latest time and date
for acceptance and payment in full of

Rights

Latest time and date for acceptance and payment in full of
Rights by Qualifying Shareholders taking up Rights
other than in Poland or in Excluded Territories . . . . . . . 11:00 a.m. on 18 December 2014

Rights disabled in CREST . . . . . . . . . . . . . . . . . . . . . . . . 11.00a.m. on 18 December 2014

Announcement of results of the Rights Offering . . . . . . . . . by 8:00 a.m. on 19 December 2014

Allotment of Additional Placing Shares (if any), Escrow
Shares and New Ordinary Shares . . . . . . . . . . . . . . . . . . 8:00 a.m. on 22 December 2014

Admission and dealings in Additional Placing Shares
(if any), New Ordinary Shares and Escrow Shares
commence on the London Stock Exchange and the
Warsaw Stock Exchange . . . . . . . . . . . . . . . . . . . . . . . . by 8:00 a.m. on 23 December 2014
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Additional Placing Shares (if any), New Ordinary Shares
and Escrow Shares credited to CREST stock accounts . . . as soon as possible after 8:00 a.m. on

23 December 2014

Allotment of Bondholders’ Shares . . . . . . . . . . . . . . . . . . . 8:00 a.m. on 23 December 2014

Admission and dealings in Bondholders’ Shares commence
on the London Stock Exchange and the Warsaw Stock
Exchange . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . by 8:00 a.m. on 23 December 2014

Bondholders’ Shares credited to CREST stock accounts . . . as soon as possible after 8:00 a.m. on
23 December 2014

Notes:

(1) The ability to participate in the Rights Offering is subject to certain restrictions relating to Shareholders with registered
addresses outside the United Kingdom, Poland and The Netherlands, details of which are set out in Part V of this document.

(2) These times and dates and those mentioned throughout this document may be adjusted by the Company in consultation with
the Sponsor in which event details of the new times and dates will be notified to the UK Listing Authority, the London
Exchange, the Warsaw Stock Exchange, and, where appropriate, Qualifying Shareholders and those entitled to Bondholders’
Shares.

(3) References to times in this timetable are to London time.
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V. Placing and Rights Offering statistics

Shares in issue as at the Record Date . . . . . . . . . . . . . . . . . . . 297,186,138 Ordinary Shares

Number of Bondholders’ Shares to be issued . . . . . . . . . . . . . . 90,336,596

Number of Escrow Shares to be issued . . . . . . . . . . . . . . . . . . 15,740,712

Number of Additional Placing Shares to be issued(1) . . . . . . . . . 44,444,445

Placing Price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . EUR 0.01

Estimated gross proceeds of the Placing . . . . . . . . . . . . . . . . . . EUR 0.9 million

Estimated gross proceeds of the Additional Placing(2) . . . . . . . . EUR 3 million

Number of New Ordinary Shares to be issued pursuant to the
Rights Offering(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . up to 282,326,831

Basis of Rights Offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 New Ordinary Shares for every
20 Existing Ordinary Shares

Rights Offering Price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . EUR 0.0675*

Estimated gross proceeds of the Rights Offering(4) . . . . . . . . . . EUR 19.1 million

Aggregate number of Bondholders’ Shares, Escrow Shares, New
Ordinary Shares and Additional Placing Shares to be issued(5) 432,818,584

Estimated gross proceeds of the Placing and the Rights
Offering(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . EUR 20 million

Estimated net proceeds receivable by the Company from the
Placing and the Rights Offering, after deduction of
commissions, fees and expenses(7) . . . . . . . . . . . . . . . . . . . . . EUR 19.1 million

Bondholders’ Shares, Escrow Shares and New Ordinary Shares
as a percentage of the Company’s enlarged issued share
capital immediately after the Placing and the Rights
Offering(8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63 per cent.

Ordinary Shares in issue immediately after the Placing and the
Rights Offering(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 685,560,277 Ordinary Shares

(1) Assuming all Additional Placing Shares are issued.

(2) Assuming all Additional Placing Shares are issued.

(3) Assuming all the Rights are exercised.

(4) Assuming all the Rights are exercised.

(5) Assuming all the Rights are exercised and that all Additional Placing Shares are issued.

(6) Assuming all the Rights are exercised.

(7) Assuming all the Rights are exercised.

(8) Assuming all the Rights are exercised and no Additional Placing Shares are exercised.

(9) Assuming all the Rights are exercised.

* The Rights Offering Price has been announced by means of a press release, which press release is incorporated by reference
into this document.
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PART IX—Additional Information

1. Responsibility

The Directors, whose names and functions appear in Part V—’’Management’’ and the Company accept
responsibility for the information contained in this document. To the best of the knowledge and belief of
the Directors and the Company (who have taken all reasonable care to ensure that such is the case) the
information contained in this document is in accordance with the facts and does not omit anything likely to
affect the import of such information.

2. The Company

1. The Company has been incorporated in the Netherlands on 17 May 1993 by a notarial deed of
incorporation as a private company with limited liability under the laws of the Netherlands (besloten
vennootschap met beperkte aansprakelijkheid), under Book 2 of the DCC, with the legal and
commercial name ‘‘Leystone Holding B.V.’’ and with number 33248324. On 9 August 1994, the
Company changed its name to ‘‘Shaka B.V.’’. On 19 December 1997, the Company changed its name
to ‘‘B.E.A. Real Estate B.V.’’, and on 8 June 1998 to ‘‘Plaza Centers (Europe) B.V.’’. On 6 October
2006, the name of the Company was changed to Plaza Centers B.V.

2. By a resolution passed on 9 October 2006 the Controlling Shareholder and Stichting L’Orage resolved
to change the form of the Company to a public company with limited liability under the laws of the
Netherlands (naamloze vennootschap or ‘‘N.V.’’) under the name ‘‘Plaza Centers N.V.’’. To that effect,
the Articles were amended and restated entirely by a notarial deed, executed on 12 October 2006.

3. The statutory seat (statutaire zetel) of the Company is in Amsterdam, the Netherlands. The Company’s
registered office is at Prins Hendrikkade 48-s, 1012 AC Amsterdam, the Netherlands, with telephone
number +31-20-3449560. The Company is registered with the Dutch Trade Register (Kamer van
Koophandel Nederland) with number 33248324.

4. The principal legislation under which the Ordinary Shares have been created and under which the
Company was formed and now operates is Book 2 of the DCC. A summary of certain applicable
provisions of Dutch company law is set out in Part X—‘‘Summary of Applicable Dutch Law’’.

5. By several resolutions during 2007 up to and including 2011, the Board resolved to issue Series A
Notes in the aggregate par value of NIS391,565,400 (threehundred ninety-one million, fivehundred
sixty-five thousand four hundred New Israeli Shekel) and to issue Series B Notes in the aggregate par
value of NIS 1,431,194,196 (one billion fourhundred thirty-one million hundred ninety-four thousand
hundred ninety-six New Israeli Shekel). All Notes have been admitted to listing on the TASE.

6. By resolution of 3 November 2010, the Board resolved to issue the Polish Bonds in the aggregate
nominal value of PLN 60,000,000 (sixty million Polish Zloty).

7. On 20 June 2013, the annual General Meeting resolved inter alia to: (i) adopt the Company’s Dutch
statutory annual accounts for the year ended 31 December 2012; (ii) discharge the Directors from
their liability for the conduct of business for the year ended 31 December 2012; (iii) not to distribute
any dividend; (iv) to grant authorization to the Board of Directors to issue Ordinary Shares to a
maximum of 33% of the Company’s outstanding share capital at the date of the notice of the annual
general meeting; and (v) to grant authorization to the Board of Directors to exclude pre-emptive
rights to a maximum of 10% of the Company’s outstanding share capital. Furthermore,
Messrs. Mordechay Zisser van Ran Shtarkman were re-elected as executive directors.

8. On 19 December 2013 the extraordinary General Meeting resolved inter alia to honourably dismiss
Mr. Edward Paap as Non-executive director of the Company and to appoint Mr. Sarig C. Shalhav as
Non-executive director of the Company.

9. On 8 July 2014, the annual General Meeting resolved inter alia (i) to adopt the Company’s 2013
statutory annual accounts; (ii) to not distribute any dividend over the year 2013; (iii) to discharge the
members of the Board from their liability for the conduct of business in the year 2013; (iv) to amend
the Articles; (v) to designate the Board as the corporate body to issue share and to exclude
pre-emptive rights (limited to 33% of the Ordinary Shares in issue at the date of the notice for the
General Meeting and to 10% of pre-emptive rights); (vi) to approve the contemplated admission of
Ordinary Shares to the TASE; (vii) to honourably dismiss Messrs. Zisser and Shtarkman from their
function as Executive Directors; (viii) to honourably dismiss Messrs. Yitzchaki and Van Eibergen
Santhagens from their functions as Non-executive Directors; (ix) to appoint Mr. Hadassi as Executive
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Director; (xi) to re-appoint Mr. Wichers as Non-executive Director; and (xii) to appoint Messrs. David
Dekel, Shlomi Kelsi, Yoav Kfir and Nadav Livni as Non-executive Directors. The reason for the heavy
changes in the composition of the Board as resolved upon by the annual General Meeting, finds its
basis in the fact that following the restructuring of the Controlling Shareholder, effective control in
the Controlling Shareholder itself has changed. Whereas also the board composition of EI has
changed, Davidson Kempner Capital Management LP and York Capital Management) have applied
their position as controlling shareholders of EI to implement changes to the Company’s Board as well.

10. Immediately after the approval and publication of this document, an extraordinary General Meeting
will be convened, which is to be held at the Park Plaza Victoria Hotel Amsterdam, Damrak 1-5,
1012 LG Amsterdam, the Netherlands.

The placing, the Additional Placing and the Rights Offering are subject to the passing of all the
Restructuring Resolutions and all the Related Party Resolutions at the extraordinary General Meeting
referred to above.

The passing of each of the Restructuring Resolutions is conditional upon the passing of both
Restructuring Resolutions—if one of the Restructuring Resolutions is not passed the Restructuring
Resolutions will not become effective; (ii) each of the Related Party Resolutions is conditional upon
the passing of all other Related Party Resolutions—if any of the Related Party Resolutions is not
passed none of the Related Party Resolutions will become effective; and (iii) the Restructuring
Resolutions are conditional upon passing of all of the Related Party Resolutions.

Restructuring Resolutions

In summary, the Restructuring Resolutions seek the approval of Shareholders:

(a) Subject to, and conditional upon all the Restructuring Resolutions and all of the Related Party
Resolutions being passed:

to authorise the Board as the competent body to issue Ordinary Shares (including rights to
acquire Ordinary Shares) to cover the issue of New Ordinary Shares and the Escrow Shares, for a
period up to the annual General Meeting to be held in 2015.

Without prejudice to the authority conferred on the Board at the last General Meeting held on
8 July 2014 during which the Company’s Shareholders designated the Board as the competent
corporate body to issue shares, for a period up to the annual General Meeting to be held in 2015,
the Board of Directors is requesting an extension of this authority to cover the issue of New
Ordinary Shares and the Escrow Shares.

The current authority for the Board to issue shares applies to 33 per cent. of the Company’s
issued capital as at the date of the notice for the last annual General Meeting, being 89,071,426
(ninety eight million seventy one thousand four hundred and twenty-six) ordinary shares.

The authority sought in the extraordinary General Meeting, inter alia in connection with the issue
of New Ordinary Shares and Escrow Shares applies to the Company’s unissued authorized share
capital (maatschappelijk kapitaal) as at the date of the notice for this extraordinary General
Meeting, being 702,813,862 (seven hundred two million eight hundred thirteen thousand eight
hundred sixty two) ordinary shares in the capital of the Company. The authority granted by the
extraordinary General Meeting shall be generally and unconditional and shall expire on the
conclusion of the annual General Meeting to be held in 2015, save that the Company may, before
such expiry, make an offer or agreement which would or might require equity securities to be
allotted after such expiry and the Board may allot equity securities in pursuance of such an offer
or agreement as if the authority conferred hereby had not expired.

(b) Subject to, and conditional upon all the Restructuring Resolutions and all of the Related Party
Resolutions being passed:

to authorise the Board as the competent body to exclude pre-emptive rights in respect of
Ordinary Shares to be issued for cash to cover the issue of New Ordinary Shares and the Escrow
Shares (including rights to acquire Ordinary Shares), for a period up to the annual General
Meeting to be held in 2015.

At the annual General Meeting held on 8 July 2014, the Company’s Shareholders designated the
Board as the competent corporate body to restrict or exclude pre-emptive rights upon issuing
ordinary shares. In connection with item (a) above, without prejudice to the authority conferred
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on the Board at the last General Meeting held on 8 July 2014, the Board is requesting an
extension of this authority to cover the issue of New Ordinary Shares and the Escrow Shares.

The current authority applies to 10 per cent. of the Company’s issued share capital as at the date
of the notice of the last annual General Meeting, being 29,718,614 (twenty nine million seven
hundred eighteen thousand six hundred fourteen) ordinary shares.

Authority by the extraordinary General Meeting is sought, in line with items (a) and (b) and
inter alia in connection with the issue of New Ordinary Shares and Escrow Shares, for the Board
to be in the position to exclude or restrict pre-emptive rights, upto the amount of the Company’s
unissued authorized share capital (maatschappelijk kapitaal) as at the date of the notice for this
extraordinary General Meeting, being 702,813,862 (seven hundred two million eight hundred
thirteen thousand eight hundred sixty two) ordinary shares in the capital of the Company.

Pursuant to section 2:96a paragraph 1 of the Dutch Civil Code and article 6 of the Articles,
Shareholders have pre-emption rights solely for shares issued for cash. No pre-emption rights
exist in respect of shares issued against a contribution in kind. No pre-emption rights exist in
respect of shares issued to the Company’s employees or to employees of a group company.

The authority granted by the extraordinary General Meeting shall be generally and unconditional
and shall expire on the conclusion of the annual General Meeting to be held in 2015.

Related Party Resolutions

In summary, the Related Party Resolutions seek the approval of Independent Shareholders:

(a) Subject to, and conditional upon all the Related Party Resolutions being passed:

to authorise the Board as the competent body to issue Ordinary Shares to cover the issue of the
Bondholders’ Shares and any Additional Placing Shares, for a period up to the annual General
Meeting to be held in 2015.

Without prejudice to the authority conferred on the Board at the last General Meeting held on
8 July 2014 during which the Company’s Shareholders designated the Board as the competent
corporate body to issue shares, for a period up to the annual General Meeting to be held in 2015.
The Board of Directors is requesting an extension of this authority to cover the issue of the
Bondholders’ Shares and any Additional Placing Shares.

This is a Related Party Resolution as (i) Bondholders’ Shares are proposed to be issued to York
Global Finance Offshore BDH (Luxembourg) S.a.r.l. under the Restructuring Plan, a related
party; and (b) Additional Placing Shares may, under the provisions of the Controlling
Shareholder Undertaking, be issued to EUL and/or DK, both related parties of the Company
under the Listing Rules.

The current authority for the Board to issue shares applies to 33 per cent. of the Company’s
issued capital as at the date of the notice for the last annual General Meeting, being 89,071,426
(ninety eight million seventy one thousand four hundred twenty-six) ordinary shares.

The authority sought in this extraordinary General Meeting in connection with the issue of
Bondholders’ Shares and/or Additional Placing Shares applies to the Company’s unissued
authorized share capital (maatschappelijk kapitaal) as at the date of the notice for this
extraordinary General Meeting, being 702,813,862 (seven hundred two million eight hundred
thirteen thousand eight hundred sixty two) ordinary shares in the capital of the Company. The
authority granted by the extraordinary General Meeting shall be generally and unconditional and
shall expire on the conclusion of the annual General Meeting to be held in 2015, save that the
Company may, before such expiry, make an offer or agreement which would or might require
equity securities to be allotted after such expiry and the Board may allot equity securities in
pursuance of such an offer or agreement as if the authority conferred hereby had not expired.

(b) Subject to, and conditional upon all the Related Party Resolutions being passed:

to authorise the Board as the competent body to exclude pre-emptive rights in respect of
Ordinary Shares to be issued for cash to cover the issue of the Bondholders’ Shares and any
Additional Placing Shares, for a period up to the annual General Meeting to be held in 2015.

At the annual General Meeting held on 8 July 2014, the Company’s Shareholders designated the
Board as the competent corporate body to restrict or exclude pre-emptive rights upon issuing
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ordinary shares. In connection with item (a) above, without prejudice to the authority conferred
on the Board at the last General Meeting held on 8 July 2014, the Board is requesting an
extension of this authority to cover the issue of the Bondholders’ Shares and any Additional
Placing Shares.

The current authority applies to 10 per cent. of the Company’s issued share capital as at the date
of the notice of the last annual General Meeting, being 29,718,614 (twenty nine million seven
hundred eighteen thousand six hundred fourteen) ordinary shares.

Authority by the extraordinary General Meeting is sought, in line with with items (a) and (b) in
connection with the issue of Bondholders’ Shares and Additional Placing Shares, for the Board to
be in the position to exclude or restrict pre-emptive rights, upto the Company’s unissued
authorized share capital (maatschappelijk kapitaal) as at the date of the notice for this
extraordinary General Meeting, being 702,813,862 (seven hundred two million eight hundred
thirteen thousand eight hundred sixty two) ordinary shares in the capital of the Company.

Pursuant to section 2:96a paragraph 1 of the Dutch Civil Code and article 6 of the Articles,
Shareholders have pre-emption rights solely for shares issued for cash. No pre-emption rights
exist in respect of shares issued against a contribution in kind. No pre-emption rights exist in
respect of shares issued to the Company’s employees or to employees of a group company.

The authority granted by the extraordinary General Meeting shall be generally and unconditional
and shall expire on the conclusion of the annual General Meeting to be held in 2015.

(c) Subject to, and conditional upon all the Related Party Resolutions being passed:

authorising the arrangements under the Controlling Shareholder Undertaking, including, without
limitation, authorising EUL’s undertaking that to the extent that not all Shareholders take up
their Rights to subscribe for New Ordinary Shares under the Rights Offering, to subscribe, and/or
procure that other persons subscribe, for such number of Rump Shares at the Rights Offering
Price such that the aggregate consideration to be received by the Company pursuant to the Rights
Offering, together with the consideration received from the Bondholders (or their nominees) in
respect of the Escrow Shares, shall not be less than EUR 20 million; authorising the Board to
issue Additional Placing Shares to EUL or persons nominated by it; and authorising the approval
of the placing of the Additional Placing Shares at the Rights Offering Price at what may, at the
time of the issuance of such shares, be a discount of more than 10 per cent. to the middle market
quotation of the Company’s Ordinary Shares as derived from the daily Official List or any other
publication of a Recognised International Exchange showing quotations for listed securities for
the relevant date.

Under the Listing Rules, the aforementioned amount to related party transactions as each of EI,
EUL and DK are related parties of the Company.

Other Resolutions

In addition, the approval of Shareholders is also being sought in relation to Resolutions:

(a) to amend the Articles;

(b) to grant power of attorney (volmacht) to have the notarial deed of amendment of the Articles
executed;

(c) to appoint Grant Thornton Accountants en Adviseurs B.V. as external auditor for the 2014
financial year;

(d) to dismiss Mr. Nadav Livni from his position as non-executive director (niet uitvoerend bestuurder)
of the Company and to appoint Mr. Nadav Livni as executive director (uitvoerend bestuurder) of
the Company;

(e) to dismiss Mr. Ron Hadassi from his position as executive director of the Company and to
appoint Mr. Ron Hadassi as non-executive director of the Company;

(f) to approve the terms of the appointment letter relating to Mr. Livni;

(g) to approve the terms of appointment of Mr. Ron Hadassi;

(h) to approve the terms of appointment of Mr. Yoav Kfir;

(i) to approve the terms of appointment of Mr. Shlomi Kelsi; and
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(j) to approve the terms of appointment of Mr. David Dekel.

AGENDA

The agenda of the extraordinary General Meeting that will be convened immediately after approval
and publication of this document, will contain the following items:

Opening and announcements

Restructuring Resolutions

Rights Offering and Placing

Resolution 1

Proposal subject to, and conditional upon, Resolution 2 and all the Related Party Resolutions having
become effective (subject only to this resolution being passed), to designate the Board, generally and
unconditionally as the competent body to issue ordinary shares to cover the issue of New Ordinary
Shares and the Escrow Shares (including rights to acquire ordinary shares) up to an aggregate
nominal amount of A7,028,138.62 (seven million twenty eight thousand hundred thirty eight euro and
sixty two eurocent), being the unissued part of the Company’s authorized share capital (maatschappelijk
kapitaal) as at the date of this notice being EUR 10,000,000 (ten million euro), provided that such
authority shall expire on the conclusion of the annual General Meeting to be held in 2015 unless
previously renewed, varied or revoked by the general meeting, save that the Company may, before
such expiry, make an offer or agreement which would or might require equity securities to be allotted
after such expiry and the Board may allot equity securities in pursuance of such an offer or agreement
as if the authority conferred hereby had not expired. (Resolution, see the explanation below).

Resolution 2

Proposal, subject to, and conditional upon, Resolution 1 and all the Related Party Resolutions having
become effective (subject only to this resolution being passed), to designate the Board, generally and
unconditionally, as the competent body to restrict or exclude pre-emptive rights upon issuing ordinary
shares to cover the issue of New Ordinary Shares and the Escrow Shares such power to expire at the
conclusion of the annual General Meeting to be held in 2015, and the Board may allot equity
securities following an offer or agreement made before the expiry of the authority and provided that
the authority is limited to the allotment of equity securities (including rights to acquire equity
securities) up to a maximum aggregate nominal amount of A7,028,138.62 (seven million twenty eight
thousand hundred thirty eight euro and sixty two eurocent), being the unissued part of the Company’s
authorized share capital (maatschappelijk kapitaal) as at the date of this notice being EUR 10,000,000
(ten million euro), (Resolution, see the explanation below).

Related Party Resolutions

Additional Placing Shares and Controlling Shareholder Undertaking and arrangements related thereto

Resolution 3

Proposal subject to, and conditional upon, the Related Party Resolutions having become effective
(subject only to this resolution being passed), to designate the Board, generally and unconditionally as
the competent body to issue ordinary shares (including rights to acquire ordinary shares) to cover the
issue of the Bondholders’ Shares and any Additional Placing Shares). up to an aggregate nominal
amount of A7,028,138.62 (seven million twenty eight thousand hundred thirty eight euro and sixty two
eurocent), being the unissued part of the Company’s authorized share capital (maatschappelijk
kapitaal) as at the date of this notice being EUR 10,000,000 (ten million euro), provided that such
authority shall expire on the conclusion of the annual General Meeting to be held in 2015 unless
previously renewed, varied or revoked by the general meeting, save that the Company may, before
such expiry, make an offer or agreement which would or might require equity securities to be allotted
after such expiry and the Board may allot equity securities in pursuance of such an offer or agreement
as if the authority conferred hereby had not expired. (Resolution, see the explanation below).

Resolution 4

Proposal, subject to, and conditional upon, the Related Party Resolutions having become effective
(subject only to this resolution being passed), to designate the Board, generally and unconditionally,
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as the competent body to restrict or exclude pre-emptive rights upon issuing Bondholders’ Shares and
any Additional Placing Shares such power to expire at the conclusion of the annual General Meeting
to be held in 2015, and the Board may allot equity securities following an offer or agreement made
before the expiry of the authority and provided that the authority is limited to the allotment of equity
securities (including rights to acquire equity securities) up to a maximum aggregate nominal amount
of A7,028,138.62 (seven million twenty eight thousand hundred thirty eight euro and sixty two eurocent),
being the unissued part of the Company’s authorized share capital (maatschappelijk kapitaal) as at the
date of this notice being EUR 10,000,000 (ten million euro). (Resolution, see the explanation below).

Resolution 5

Proposal subject to, and conditional upon, the Related Party Resolutions having become effective
(subject only to this resolution being passed), to approve the arrangements under the Controlling
Shareholder Undertaking, including, without limitation, approving the undertaking by EUL that to
the extent that not all Shareholders take up their Rights to subscribe for New Ordinary Shares under
the Rights Offering, to subscribe, and/or procure that other persons subscribe, for such number of
Rump Shares at the Rights Offering Price such that the aggregate consideration to be received by the
Company pursuant to the Rights Offering, together with the consideration received from the
Bondholders (or their nominees) in respect of the Escrow Shares, shall not be less than EUR
20 million); approving the Board to issue Additional Placing Shares to EUL or persons nominated by
it; and approving the placing of the Additional Placing Shares at the Rights Offering Price at what
may, at the time of the issuance of such shares, be a discount of more than 10 per cent. to the middle
market quotation of the Company’s Ordinary Shares as derived from the daily Official List or any
other publication of a Recognised International Exchange showing quotations for listed securities for
the relevant date.

General Resolutions

Articles of Association

Resolution 6

Proposal to amend the Company’s articles of association (statuten, Articles of Association)
(Resolution).

Resolution 7

Proposal to grant power of attorney (volmacht) to have the notarial deed of amendment of the
Articles of Association executed (Resolution).

Corporate matters

Resolution 8

Proposal to appoint Grant Thornton Accountants en Adviseurs B.V as the external auditor for the
2014 financial year (Resolution).

Directors

Resolution 9

Proposal to dismiss Mr. Nadav Livni from his position as non-executive director (niet-uitvoerend
bestuurder) of the Company, in accordance with article 23.4 of the Articles of Association and
proposal to appoint Mr. Nadav Livni as executive director (uitvoerend bestuurder) of the Company, in
accordance with article 23 of the Articles of Association (Resolution).

Resolution 10

Proposal to dismiss Mr. Ron Hadassi from his position as executive director of the Company, in
accordance with article 23.4 of the Articles of Association and proposal to appoint Mr. Ron Hadassi
as non-executive director of the Company, in accordance with article 23 of the Articles of Association
(Resolution).

Resolution 11

Proposal to approve the terms of the appointment letter relating to Mr. Livni.
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Resolution 12

Proposal to approve the terms of appointment of Mr. Ron Hadassi.

Resolution 13

Proposal to approve the terms of appointment of Mr. Yoav Kfir.

Resolution 14

Proposal to approve the terms of appointment of Mr. Shlomi Kelsi.

Resolution 15

Proposal to approve the terms of appointment of Mr. David Dekel.

Explanation of the Agenda

Restructuring Resolutions

Resolution 1

At the annual General Meeting held on 8 July 2014, the Company’s shareholders designated the
Board as the competent corporate body to issue shares, for a period up to the annual General
Meeting to be held in 2015. To implement the Restructuring Plan (which includes the Rights Offering
and the placing of the Escrow Shares), the Board of Directors is requesting the extension of this
authority.

The current authority applies to 33 per cent. of the Company’s issued share capital as at 27 May 2014,
being the date of the notice for the annual General Meeting, being 89,071,426 (ninety eight million
seventy one thousand four hundred twenty-six) ordinary shares.

The authority sought in this extraordinary General Meeting, inter alia in connection with the issue of
New Ordinary Shares and Escrow Shares applies to the Company’s unissued authorized share capital
(maatschappelijk kapitaal) as at the date of the notice for this extraordinary General Meeting, being
702,813,862 (seven hundred two million eight hundred thirteen thousand eight hundred sixty two) ordinary
shares in the capital of the Company.

The authority granted by the extraordinary General Meeting shall be generally and unconditional and
shall expire on the conclusion of the annual General Meeting to be held in 2015, save that the
Company may, before such expiry, make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the Board may allot equity securities in pursuance of
such an offer or agreement as if the authority conferred hereby had no expired.

Resolution 1 is conditional upon the passing of Resolution 2 and Resolutions 3, 4 and 5.

Resolution 2

At the annual General Meeting held on 8 July 2014, the Company’s shareholders designated the
Board as the competent corporate body to restrict or exclude pre-emptive rights upon issuing ordinary
shares for a period up to the annual General Meeting to be held in 2015. In Resolution 1 above and
inter alia in connection with the issue of New Ordinary Shares and Escrow Shares, the Board is
requesting the extension of this authority.

The current authority applies to 10 per cent. of the Company’s issued share capital as at 27 May 2014,
being the date of the notice for the annual General Meeting, being 29,718,614 (twenty nine million
seven hundred eighteen thousand six hundred fourteen) ordinary shares.

Authority by the extraordinary General Meeting is sought, in line with Resolution 1 above and
inter alia in connection with the issue of New Ordinary Shares and Escrow Shares, for the Board to be
in the position to exclude or restrict pre-emptive rights, upto the amount of the Company’s unissued
authorized share capital (maatschappelijk kapitaal) as at the date of the notice for this extraordinary
General Meeting, being 702,813,862 (seven hundred two million eight hundred thirteen thousand eight
hundred sixty two) ordinary shares in the capital of the Company.

Pursuant to section 2:96a paragraph 1 of the Dutch Civil Code and article 6 of the Articles of
Association, shareholders have pre-emption rights solely for shares issued for cash. No pre-emption
rights exist in respect of shares issued against a contribution in kind. No pre-emption rights exist in
respect of shares issued to the Company’s employees or to employees of a group company.
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The authority granted by the extraordinary General Meeting shall be generally and unconditionally
and shall expire on the conclusion of the annual General Meeting to be held in 2015.

The authorization to exclude statutory pre-emptive rights of holders of ordinary shares is requested
because certain shareholders resident outside the Netherlands may not be eligible to participate in the
Rights Offering.

Resolution 2 is conditional upon the passing of Resolution 1 and Resolutions 3, 4 and 5.

Related Party Resolutions

Resolution 3

At the annual General Meeting held on 8 July 2014, the Company’s shareholders designated the
Board as the competent corporate body to issue shares, for a period up to the annual General
Meeting to be held in 2015. To implement the Restructuring Plan that requires the issuance of, inter
alia, the Bondholders’ Shares, the Board of Directors is requesting the extension of this authority.

The current authority applies to 33 per cent. of the Company’s issued share capital as at 27 May 2014,
being the date of the notice for the annual General Meeting, being 89,071,426 (ninety eight million
seventy one thousand four hundred twenty-six) ordinary shares.

The authority sought in the extraordinary General Meeting in connection with the issue of
Bondholders’ Shares and/or Additional Placing Shares applies to the Company’s unissued authorized
share capital (maatschappelijk kapitaal) as at the date of the notice for this extraordinary General
Meeting, being 702,813,862 (seven hundred two million eight hundred thirteen thousand eight hundred
sixty two) ordinary shares in the capital of the Company.

The authority granted by the extraordinary General Meeting shall be generally and unconditional and
shall expire on the conclusion of the annual General Meeting to be held in 2015, save that the
Company may, before such expiry, make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the Board may allot equity securities in pursuance of
such an offer or agreement as if the authority conferred hereby had no expired.

Resolutions 3 and 4 are Related Party Resolutions as (i) Bondholders’ Shares are proposed to be
issued to York Global Finance Offshore BDH (Luxembourg) S.a.r.l. under the Restructuring Plan, a
related party; and (b) Additional Placing Shares may under the provisions of the Controlling
Shareholder Undertaking be issued to EUL and/or DK, both related parties of the Company under
the Listing Rules.

EUL, EI, DK and York Global Finance Offshore BDH (Luxembourg) S.a.r.l. will therefore be unable
to vote on the Related Party Resolutions. As far as the Board can determine, York Global Finance
Offshore BDH (Luxembourg) S.a.r.l. holds no direct shareholding in Plaza (and has undertaken to
take all reasonable steps to ensure that its associates do not vote, on the Related Party Resolutions).
Neither EI, EUL nor DK will vote on the Related Party Resolutions, and each has undertaken to take
all reasonable steps to ensure that its associates do not vote, on the Related Party Resolutions.
Assumed that the quorum of three Shareholders (or holders of DIs) will be present to hold a valid
meeting, this means that a total of 67.79% of the votes (being 62.25% EUL and 5.54% DK), cannot be
cast in respect of the Related Party Resolutions and that, as a consequence thereof, Shareholders
holding the remaining 32.21% of the votes will make the decision on the Related Party Resolutions.

Resolution 3 is conditional upon the passing of Resolutions 4 and 5.

Resolution 4

At the annual General Meeting held on 8 July 2014, the Company’s shareholders designated the
Board as the competent corporate body to restrict or exclude pre-emptive rights upon issuing ordinary
shares. for a period up to the annual General Meeting to be held in 2015. In Resolution 1 above and
inter alia in connection with the Rights Offering in relation to the issue of New Ordinary Shares and
Escrow Shares, the Board is requesting the extension of this authority (which will be conditional upon
the passing of item nr.2 above).

The current authority applies to 10 per cent. of the Company’s issued share capital as at 27 May 2014,
being the date of the notice for the annual General Meeting, being 29,718,614 (twenty nine million
seven hundred eighteen thousand six hundred fourteen) ordinary shares.
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Authority by the extraordinary General Meeting is sought, in line with Resolution 3 above in
connection with the issue of Bondholders’ Shares and Additional Placing Shares, for the Board to be
in the position to exclude or restrict pre-emptive rights, upto the Company’s unissued authorized
share capital (maatschappelijk kapitaal) as at the date of the notice for this extraordinary General
Meeting, being 702,813,862 (seven hundred two million eight hundred thirteen thousand eight hundred
sixty two) ordinary shares in the capital of the Company.

Pursuant to section 2:96a paragraph 1 of the Dutch Civil Code and article 6 of the Articles of
Association, shareholders have pre-emption rights solely for shares issued for cash. No pre-emption
rights exist in respect of shares issued against a contribution in kind. No pre-emption rights exist in
respect of shares issued to the Company’s employees or to employees of a group company.

The authority granted by the extraordinary General Meeting shall be generally and unconditionally
and shall expire on the conclusion of the annual General Meeting to be held in 2015.

The authorization to exclude statutory pre-emptive rights of holders of ordinary shares is requested
because certain shareholders resident outside the Netherlands may not be eligible to participate in the
Rights Offering.

For the avoidance of doubt, if the proposals for resolutions under agenda Resolutions 1, 2, 3 and 4 are
adopted, the Board will have the authority under these designations to issue New Ordinary Shares,
Escrow Shares, Bondholders’ Shares and Additional Placing Shares and/or grant rights to subscribe
for such shares while excluding all statutory pre-emptive rights in relation thereto as the Board may
deem appropriate. Furthermore, the designations to the Board granted to it on 8 July 2014, will
remain in place in respect of Ordinary Shares, other than New Ordinary Shares, Escrow Shares,
Bondholders’ Shares and Additional Placing Shares.

Resolution 4 is conditional upon the passing of Resolutions 3 and 5.

Resolution 5

EUL, EI and DK are related parties of the Company for the purpose of the Listing Rules as each is a
substantial shareholder of the Company.

Under the Listing Rules, the undertaking by EUL in the Controlling Shareholder Undertaking
whereby EUL undertook that to the extent that not all Shareholders take up their Rights to subscribe
for New Ordinary Shares under the Rights Offering, to subscribe, and/or procure that other persons
subscribe, for such number of Rump Shares at the Rights Offering Price such that the aggregate
consideration to be received by the Company pursuant to the Rights Offering, together with the
consideration received from the Bondholders (or their nominees) in respect of the Escrow Shares,
shall not be less than EUR 20 million and the right of EUL to Additional Placing Shares at the
Offering price constitute arrangements with a related party. Accordingly, the approval of the
Independent Shareholders to the Related Party Resolutions is being sought at the extraordinary
General Meeting. Neither EI, EUL nor DK will vote on the Related Party Resolutions, and each has
undertaken to take all reasonable steps to ensure that its associates do not vote, on the Related Party
Resolutions.

Resolution 5 is conditional upon the passing of Resolutions 3 and 4.

Articles of Association

Resolution 6

The Board proposes the extraordinary General Meeting to resolve to amend the Articles of
Association. Recent changes to the Listing Rules relating to situations where a company has a
controlling shareholder (broadly speaking, this captures any person who individually or together with
any of their concert parties receives or controls 30% or more of the votes able to cast on all or
substantially all matters at the Company’s general meeting) require changes to be made to the Articles
to conform to the Company’s obligations under the Listing Rules. Accordingly the Company has
proposed changes to the Articles that allow the election and re-election of independent directors (as
that term is deferred in the Listing Rules) to be conducted in accordance with the Listing Rule
requirements.

The draft deed of the amendment of the Articles of Association contains the full text of the proposed
amendments. The draft deed of amendment of the Articles of Association is available for inspection,
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in the Dutch and in the English language, from the date of this notice until the end of the meeting
(i) at the offices of the Company, Prins Hendrikkade 48-s, 1012 AC Amsterdam, The Netherlands;
(ii) on the Company’s website (www.plazacenters.com); and (iii) at the offices of Mayer Brown
International LLP, the Company’s legal advisers as to English law, at 201 Bishopsgate, London
EC2M 3AF, United Kingdom.

Resolution 7

The amendment of the Articles of Association should be effected by the execution of a Dutch notarial
deed (notariële akte). The Board proposes to grant power of attorney (authorization) to each
managing director and each employee of law firm Buren N.V. (whose civil law notaries (notarissen)
have prepared the draft amendment of the Articles of Association) to have the notarial deed of
amendment executed and to perform all things necessary and formalities pertaining thereto or in
connection therewith.

Corporate Matters

Resolution 8

The Board proposes to instruct Grant Thornton Accountants en Adviseurs B.V. to audit the
Company’s Dutch statutory financial statements for the year 2014. Grant Thornton Accountants en
Adviseurs B.V. is part of Grant Thornton International Limited, an organization with over 38,500
people across 130 countries, being one of the world’s leading organizations of independent assurance,
tax and advisory firms.

Directors

Resolutions 9 and 10

On 8 July 2014, the annual General Meeting inter alia resolved to appoint Mr. Ron Hadassi as an
executive director of the Company and to appoint Mr. Nadav Livni as non-executive director of the
Company. The Company, taking into account Mr. Hadassi’s involvement with the Controlling
Shareholder, has determined that Mr. Nadav Livni should serve as the executive director of the
Company and that Mr. Hadassi will become a non-executive director. Pursuant to section 2:129a of
the Dutch Civil Code, article 15.1 of the Articles of Association contains a division of tasks among
executive directors and non-executive directors. A director cannot be a non-executive director and an
executive director at the same time. As a consequence thereof, directors should be specifically
dismissed and appointed by the General Meeting as executive director or non-executive director.
Accordingly, this is why this item is on the agenda of the extraordinary General Meeting. Given the
fact that the proposals for dismissal and appointment are related each dismissal and appointment
appears as one item on the agenda.

Resolutions 11 - 15

Though in principle, pursuant to the Articles, the General Meeting shall determine the principles of
the remuneration policy and the salary is determined by the Board, the Board deems it appropriate to
submit, in this specific case, the appointment letters of the Directors who were appointed at this
extraordinary General Meeting and in the annual General Meeting on 8 July 2014 (both executive and
non-executive directors) to the Shareholders for approval. All appointment letters are available for
inspection on the Company’s website www.plazacenters.com and at the offices of the Company at
Prins Hendrikkade 48-s, 1012 LC Amsterdam, the Netherlands.

Recommendation

The Board considers that the Rights Offering, the Placing and the Restructuring Resolutions are in
the best interests of the Shareholders taken as a whole and are vital to the survival of the Company
and has therefore recommended and urged that all Shareholders vote in favour of the Restructuring
Resolutions at the forthcoming extraordinary General Meeting.

The Board (other than for Messrs. Hadassi, Kfir, Livni and Kelsi who are also directors of EI and who
have therefore not taken part in the Board’s consideration of these matters) considers that (i) the
Additional Placing and the Related Party Resolutions; and (ii) EUL’s undertaking that to the extent
that not all Shareholders take up their Rights to subscribe for New Ordinary Shares under the Rights
Offering, to subscribe, and/or procure that other persons subscribe, for such number of Rump Shares
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at the Rights Offering Price such that the aggregate consideration to be received by the Company
pursuant to the Rights Offering, together with the consideration received from the Bondholders (or
their nominees) in respect of the Escrow Shares, shall not be less than EUR 20 million, are in the best
interests of the Shareholders taken as a whole and are vital to the survival of the Company and has
therefore recommended and urged that Independent Shareholders vote in favour of the Related Party
Resolutions.

The Board further considered that the General Resolutions are in the best interests of the
Shareholders taken as a whole and recommended that all Shareholders vote in favour of the General
Resolutions to be proposed at the extraordinary General Meeting.

The notice for the extraordinary General Meeting will be placed on the Company’s website
www.plazacenters.com.

3. Suspension of payments under Dutch law and Restructuring

1. Company been granted provisional suspension of payments on 18 November 2013 which was
terminated on 9 July 2014

On 18 November 2013, the Company applied for suspension of payment proceedings (surseance van
betaling) under Dutch law and simultaneously filed a draft restructuring plan (ontwerpakkoord) (the
‘‘Restructuring Plan’’) with the district court of Amsterdam, the Netherlands (Rechtbank Amsterdam) (the
‘‘Court’’). The Court had jurisdiction to open the suspension of payment proceedings since the center of
main interests of the Company, with registered office (statutaire zetel) in The Netherlands, was situated in
the Netherlands. The suspension of payment proceedings are governed by the Dutch Bankruptcy Code
(Faillissementswet).

On 18 November 2013, the Court granted the Company a provisional suspension of payment, appointing
Mr. J.L.M. Groenewegen as administrator (bewindvoerder) and Mrs. L. van Berkum as supervisory judge
(rechter-commissaris). The Court determined that no hearing should take place for deciding on the
granting of definitive suspension of payments and ordered instead that a creditors meeting take place to
vote on the Restructuring Plan. The Restructuring Plan was adopted by the Plan Creditors on 26 June
2014. On 9 July 2014, the Court confirmed the Restructuring Plan whereby the provisional suspension of
payment proceedings have been terminated. At the date of this document the term for appeal against the
aforementioned court confirmation has expired, as a result of which the court confirmation has become
final and definitive (in kracht van gewijsde), and the suspension of payments have come to an end.

2. The proceedings for suspension of payments under Dutch law

Dutch suspension of payments proceedings are court-supervised reorganization proceedings, as opposed to
liquidation proceedings. The proceedings can be described as a general deferment of payment of
unsecured, non-preferential, claims against the debtor. The objective is to provide an instrument for the
reorganisation and continuation of (partially) viable businesses in financial distress.

Suspension of payments proceedings essentially provide for two forms of relief: (i) a temporary suspension
of unsecured, non-preferential, payment obligations (moratorium); and (ii) the ability to restructure
unsecured, non-preferential, debts by implementing a restructuring plan (akkoord) through a mechanism
in which a majority of the creditors can bind a minority that does not agree to the restructuring plan (cram
down).

In general, Dutch law does not provide for specific requirements for the form or content of a restructuring
plan. This means that a restructuring plan can consist of, for example, a deferral and/or reduction of
payment obligations of the debtor.

A Dutch company can apply for suspension of payments if it foresees that it will not be able to pay its debts
as they fall due. Creditors or third parties are not eligible to file for the commencement of the proceedings.

Under Dutch law directors do not have a formal obligation to file for suspension of payments proceedings
if they foresee that the company will not be able to pay its debts as they fall due. However, in such a
situation filing for suspension of payments proceedings will often be the appropriate course of action for
directors to follow and failing to do so can expose the directors to serious liability risks (e.g. for bad
management). 
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General effects of a Dutch suspension of payments

Upon receipt of the request, the competent district court will automatically and immediately grant
provisional suspension of payments and appoint one or more independent administrators. The
administrator is usually a specialized insolvency lawyer. Usually, the court also appoints a supervisory
judge, who advises the administrator and supervises the process.

There is no general obligation to publish the filing of a request to open suspension of payments
proceedings. All known creditors of the company are notified in writing about the opening of provisional
suspension of payments proceedings. The opening of suspension of payments proceedings is published in
an online register and in the Dutch Official Gazette (Nederlandse Staatscourant) . A suspension of payment
is also registered in the company’s records at the Trade Register of the Dutch Chamber of Commerce
(Kamer van Koophandel).

During suspension of payments proceedings, the board of managing directors of the company is not
authorized to perform any acts of administration or disposal without the consent of the administrator.
Mutual cooperation is required to perform legal acts concerning the insolvency estate. Obligations
incurred by the company during suspension of payments proceedings without the cooperation or prior
authorisation of the insolvency administrator cannot be enforced against the debtor’s assets, unless these
obligations arise from legal acts beneficial to the insolvency estate. If the company fails to comply with
these rules, the supervisory judge can submit a request to the court for the termination of the proceedings.

During the suspension of payments proceedings creditors with unsecured, non-preferential, claims are not
able to enforce their claims against the company; the moratorium is against unsecured creditors. Secured
and preferential creditors remain entitled to enforce their rights during the proceedings, such unless a
temporary stay on their enforcement actions (afkoelingsperiode) has been ordered by the court. At the date
of this document, a temporary stay in respect of the Company has not been ordered.

The Dutch Bankruptcy Code does not explicitly provide for the possibility to appoint a creditors committee
in suspension of payments proceedings. In practice, the possibility to do so has been assumed to follow
from the general discretion of the court to order protective measures on the commencement of the
proceedings. Such a court order can specifically mention which statutory provisions concerning creditors’
committees in bankruptcy proceedings apply mutatis mutandis to the creditors committee in the relevant
suspension of payments proceedings.

Upon the provisional commencement of suspension of payments proceedings, the court can
simultaneously order any measures necessary to protect the interests of creditors. Examples of such
protective measures include the appointment of a creditors committee, the mandatory release of specific
information to creditors or the sealing of the insolvency estate. Provisional measures can also be ordered in
order to give effect to legitimate interests of creditors under foreign law. An important example concerns
the order of protective measures by the court which enabled beneficial owners of notes issued by the
debtor and governed by foreign law to vote on a proposed restructuring plan. This application of foreign
law prevented the unsatisfactory outcome where only the trustee as legal owner of the notes would have
been entitled to vote and protected the legitimate interests of parties as contemplated in the transaction
documentation (i.e. a note programme) governed by foreign law.

Restructuring plan; majority during creditor’s meeting

The debtor is entitled to file a restructuring plan together with the application for suspension of payments
proceedings or thereafter. Only the debtor is entitled to propose a restructuring plan. The administrator,
creditors or third parties do not have the right to propose a plan.

A restructuring plan is characterised as an agreement concluded between the debtor and its creditors
(albeit with a unique feature consisting of a cram down mechanism upon its adoption by creditors and its
confirmation by the court). This means that the content of the plan is governed by the principle of freedom
of contract. This provides the parties a large degree of flexibility to negotiate the terms. Examples of
measures which are regularly included in a restructuring plan include deferral of payment maturities,
partial payment of debts against a waiver of remaining liabilities and debt for equity swaps. In determining
the content of the restructuring plan, debtors generally also consider mandatory reasons for a court to deny
confirmation (as further discussed below).
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If the debtor files a restructuring plan simultaneously with the application for suspension of payments
proceedings (as the Company did), the court can determine that a hearing for granting definitive
suspension of payments shall not take place, and that, instead, a creditors’ meeting shall take place to vote
on the plan. Before or at the creditors meeting the administrator issues an independent written report on
the restructuring plan.

The following majority is required for the adoption of a restructuring plan: an ordinary majority of
(provisionally) admitted creditors present at the creditors’ meeting who hold at least 50% of all
(provisionally) admitted claims in the proceedings. If the required majority is not achieved, the court can
determine that the restructuring plan shall nevertheless be deemed to be adopted if at least 75% of the
(provisionally) admitted creditors in number have voted in favour and the rejection of the restructuring
plan is—in essence—a result of creditors voting unreasonably.

After the restructuring plan has been adopted by the requisite majority of the creditors at the creditors
meeting (or the court has determined that the restructuring plan shall be deemed to have been adopted),
the court has to decide on the confirmation (homologatie) of the restructuring plan, for which purpose a
separate hearing is held. The confirmation hearing usually takes place about two weeks after the creditors
meeting. In the meantime, creditors can inform the supervisory judge in writing of any reasons why the
confirmation of the restructuring plan should be considered undesirable.

During the confirmation hearing, the supervisory judge will present a written report (including an
independent advice on the possible confirmation of the plan). Support for and objections against the
confirmation of the plan can be voiced by the administrator and creditors during the confirmation hearing.
The court must deny confirmation of the restructuring plan upon the occurrence of certain circumstances,
including:

• the value of the assets of the estate is higher than the amount offered to the creditors under the plan;

• the performance of the restructuring plan is not adequately warranted;

• the restructuring plan came into place through fraud (bedrog) or unfair preference of one or more
creditors or has been concluded on the basis of other unfair means (irrespective of whether the debtor
has cooperated in using such means); and/or

• payment of certain administrative expenses is not secured.

Furthermore, the court may deny confirmation based on other grounds (at its discretion). Appeal against
the confirmation is possible in two instances (with the appellate court and supreme court).

If the court confirms the plan and the decision becomes final, the plan becomes binding on all unsecured,
non-preferential, creditors (including those who have voted against the adoption of the plan or did not
participate in the voting) and the suspension of payments proceedings terminate by operation of law.

Should the required majority not be obtained or should the court deny confirmation of the restructuring
plan, the court is authorized to declare the company bankrupt.

Safeguards for creditors

Dutch suspension of payments proceedings are designed to protect the interests of creditors and the
administrator and the supervisory judge have the duty to act in the interests of the creditors.

Safeguards for creditors include:

• the suspension of payments proceedings are opened by a decision of an independent court;

• an independent administrator is appointed by the court who has the duty to act in the interests of the
creditors;

• an independent supervisory judge is (usually) appointed by the court, who advises the administrator and
supervises the process with a view to the interests of the creditors;

• the opening of the suspension of payments proceedings is published and all creditors are notified of the
relevant facts;

• the debtor may not dispose of its assets without the consent of the administrator;
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• protective measures may be ordered by the court for the benefit of creditors (e.g. the appointment of a
creditors committee or the protection of legitimate interests of creditors under foreign law);

• no payments may be made to unsecured, non-preferential, creditors unless equally to all on a pro rata
basis;

• liabilities incurred without the consent of the administrator do not bind the estate;

• the creditors are heard on important decisions such as the granting of definitive suspension of payments
and the confirmation of a restructuring plan and have the ability to appeal such decisions (with the
appellate and supreme court);

• the creditors that are affected by the suspension of payments proceedings can cast a vote on the
adoption of the restructuring plan;

• the administrator renders an independent advice on the restructuring plan;

• the supervisory judge advises the court on the confirmation of the restructuring plan;

• creditors can issue support for or objections against the confirmation of the restructuring plan at several
points in time (including during the confirmation hearing);

• the restructuring plan, if the required votes are obtained, has to be separately confirmed by the court;

• the restructuring plan may not be confirmed if certain elementary requirements are not met, such as the
requirement that the amount offered to the creditors under the plan may not be less than the expected
realization upon liquidation and/or;

• the termination of the proceedings upon the occurrence of certain events (as described above).

These safeguards align well with international principles of insolvency law and best practice
recommendations contained in, inter alia, the Principles of European Insolvency Law and the UNCITRAL
Legislative Guide on Insolvency Law.

International Insolvency Law—Insolvency Regulation

The European Insolvency Regulation (EC) No 1346/2000 (the ‘‘Insolvency Regulation’’) provides for a EU
framework on jurisdiction, recognition and applicable law in cross-border insolvency proceedings. The
Insolvency Regulation aims to enable insolvency proceedings to operate efficiently and effectively
throughout the EU and is based on the premise that international insolvency proceedings can be effectively
conducted only if the states concerned recognize the jurisdiction of the courts of the state of the opening of
the proceedings, the powers of the liquidators (administrators) and the effects of their judgments.

Dutch suspension of payments proceedings are insolvency proceedings within the meaning of the
Insolvency Regulation and are listed in Annex A of the Insolvency Regulation. Although EU Member
States can determine which national insolvency proceedings are brought within the ambit of the Insolvency
Regulation, strict eligibility requirements as set out in the Insolvency Regulations must be met.

Pursuant to article 3(1) of the Insolvency Regulation, the Dutch courts have jurisdiction to open
suspension of payments proceedings, as main proceedings within the meaning of article 3(1) of the
Insolvency Regulation, if the debtor has its center of main interests (‘‘COMI’’) in the Netherlands. In the
case of a company, the place of the registered office is presumed to be its COMI in the absence of proof to
the contrary. A debtor can have its COMI in only a single country. The jurisdiction to open main
insolvency proceedings within the meaning of article 3(1) of the Insolvency Regulation is therefore
exclusive.

Pursuant to articles 3 and 25 of the Insolvency Regulation the court that has (exclusive) jurisdiction to
open (main) insolvency proceedings, also has (exclusive) jurisdiction to hand down judgments which
concern the course and closure of the proceedings and compositions.

Given that the registered office of the Company is in the Netherlands, the COMI of the Company must be
presumed to be located in the Netherlands, and, consequently, the Dutch court must be presumed to have
(exclusive) jurisdiction to open suspension of payments proceedings as main proceedings within the
meaning of article 3(1) of the Insolvency Regulation, in the absence of proof to the contrary.

213



Part IX—Additional Information

The (exclusive) jurisdiction of the Dutch court to open suspension of payments proceedings is not affected
by the fact that the Trust Deed for the Series A Notes and the Trust Deed for the Series B Notes contain an
exclusive jurisdiction clause in favour of the Israeli courts.

Pursuant to article 4(1) of the Insolvency Regulation the law applicable to insolvency proceedings and their
effects shall be that of the EU Member State in which the proceedings are opened (lex concursus).
Therefore, if the proceedings are opened in the Netherlands, the proceedings and their effects are
governed by Dutch law.

Article 4(2)(j) of the Insolvency Regulation provides, more specifically, that the law of the State of the
opening of proceedings shall in particular determine the conditions for and the effects of closure of
insolvency proceedings, in particular by composition (a restructuring plan). The procedure for adoption
and confirmation and the effects of a restructuring plan in the Dutch suspension of payments proceedings
are therefore solely determined by Dutch law.

Consequently, if the Restructuring Plan is adopted and becomes effective, the holders of the Notes will be
bound by the terms of the Restructuring Plan as matter of Dutch (international) insolvency law.

The suspension of payments proceedings of the Company are main proceedings within the meaning of the
Insolvency Regulation. Main proceedings opened in the EU Member State where the debtor has its COMI
within the meaning of article 3(1) of the Insolvency Regulation (as opposed to secondary or territorial
proceedings opened in the EU Member State where the debtor has an establishment within the meaning of
article 3(2) of the Insolvency Regulation), have immediate effect in all jurisdictions of the European Union
in which the Insolvency Regulation is in force.

According to article 16(1) of the Insolvency Regulation any judgment opening insolvency proceedings
handed down by a court of a EU Member State shall be recognised in all other EU Member States.

Article 17(1) of the Insolvency Regulation provides that the judgment opening main proceedings referred
to in article 3(1) of the Insolvency Regulation shall, with no further formalities, produce the same effects in
any other EU Member State as under the law of the EU Member State of the opening of proceedings
(unless otherwise provided by the Insolvency Regulation and as long as no proceedings referred to in
article 3 (2) of the Insolvency Regulations are opened in that other EU Member State).

Article 18(1) of the Insolvency Regulation provides that the liquidator in main proceedings appointed by a
court pursuant to Article 3(1) may in principle exercise all the powers conferred on him by the law of the
State of the opening of proceedings in all other EU Member States.

Article 25 (1) of the Insolvency Regulation further provides that judgments handed down by a court whose
judgment concerning the opening of proceedings is recognised in accordance with article 16 and which
concern the course and closure of insolvency proceedings and compositions approved by that court shall
also be recognised with no further formalities.

The foregoing implies that the Dutch suspension of payments proceedings of the Company are
immediately and automatically recognized and have immediate and automatic effect, and that the creditors
will be bound by the terms of the Plan once it becomes effective, in all EU Member States in which the
Insolvency Regulation is in force.

Since all or substantially all of the assets of the Company are located in the European Union, the
restructuring will be effective, and the creditors will be bound by the terms of the Plan, in all EU
jurisdictions where the Company has assets.

3. The Restructuring Plan

Description of events leading to the Company’s financial distress in 2013

Brief history

Since its establishment in 1996, the Company’s specific expertise has been the development and building of
Western-style shopping- and entertainment centers in Eastern Europe, starting in Hungary. The Company
recognized the rising demand for modern shopping centers in Eastern Europe and engaged in a strategy
that involved developing, building, managing and selling them for considerable profits to international real
estate funds. In light of its significant success in Hungary, the Company developed centers in Poland and
other countries in Eastern Europe. By 2013, the Company had already completed the development,
building, management and occupancy of 33 shopping centers and selling of 26 shopping centers in
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Hungary, Poland and the Czech Republic, with a gross asset value of more than EUR 1 billion and with
high profitability rates. The Company became the leader in the field of building shopping centers in
Eastern Europe. Its competitors include: The German ECE, the Hungarian Tri Granit, and GTC.
However, these 3 competitors together built less than the 32 centers built by the Company over the same
period in Central and Eastern Europe.

Company going public

In 2006 the Company conducted an initial public offering of the Ordinary Shares on the main board of the
LSE, therewith raising approximately EUR 247 million. In 2007, the Company introduced the Ordinary
Shares to listing on the WSE. Furthermore, effective from 2007, the Company raised approximately EUR
370 million (approximately NIS 1.8 billion) through the issuance of the Notes and listing those Notes on
the TASE and raised an additional EUR 14 million (PLN 60 million) with the issue of the Polish Bonds.

Important project developments

Among the Group’s major successes, the Arena Plaza project stands out. The Group built in less than
2 years, with an investment of approximately EUR 162 million, the largest shopping center in Hungary,
with more than 200 stores and 2,800 parking spots. The shopping center was sold to aAIM for the amount
of approximately EUR 387 million, representing a profit of approximately EUR 225 million.

The Company took advantage of its excess cash flows to purchase additional plots of land on which it
intended to build shopping centers in additional Eastern European countries, and particularly Romania,
including one very major asset being Casa Radio. The Company holds 75% of the project together with the
Romanian government (15%) and a Turkish partner. The Company intends to develop the project and
expand it in stages: in the first stage, constructing a shopping center and in the following stages
constructing office buildings and a hotel. The Company acquired the building for approximately EUR
30 million and invested in total approximately EUR 115 million. The Casa Radio project is a high risk
project that is expected to take 5.5 years to build. The Company believes that the combination of an asset
in such a central location and the partnership with the Romanian government improve the chances of
executing the plans.

In 2007 the Company made a very substantial investment in India—unchartered geographical territory for
the Company, with the intention of building new commercial shopping centers similar to those in Eastern
Europe, and, in addition thereto, with the intention of entering a new field of business being residential
projects. This activity was financed in part by the income from the Bonds. Some of the projects in India
were done together with the Controlling Shareholder and in a 20%-50% partnership with a local company;
the non-residential projects were performed without EI.

Economic downturn

After a decade of successful activity, during which the Company realized many assets for a profit, the 2008
crisis came along and with it, a significant drop in real estate values across Eastern Europe, including the
Company’s assets. Compared to its competitors in Eastern Europe, the Company was well prepared for the
crisis. The Company sold all the shopping centers it owned prior to the crisis, and began building new
shopping centers after 2008 at a much slower rate and only after careful consideration of each potential
location to pinpoint locations where the crisis did not hit the economy quite so hard.

Recent developments

Between 2009 and 2012, the Group built a total of 7 shopping centers, 3 in Poland, 3 additional in Eastern
Europe (Serbia, Latvia and the Czech Republic) and 1 in India. Generally speaking this represents a
slower pace of construction, of less than 2 shopping centers annually. The investments in India and
Romania, prior to the crisis, caused the Company very significant losses and dragged the Company into
cash flow distress which eventually led to the necessity to apply for a provisional suspension of payments on
18 November 2013.

Background of the Restructuring Plan

The Company has been faced with challenging market conditions for some years. Adverse market
conditions have primarily been caused by the underlying economic situation in many of the countries in
which the Company operates. This, combined with the lack of transactional liquidity in the investment
markets for assets such as those owned by the Company and the on-going lack of traditional bank financing
available to real estate developers and investors, has had an adverse impact on the Company’s
performance.
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Although Board and senior management team have made considerable progress in re-positioning the
Company’s business model to ensure that it is focused on the deleveraging of its balance sheet and the
recycling of capital, primarily through the disposal of its non-core assets, the Company has not been able to
complete these transactions within a timeframe that would enable it to meet its short term obligations
towards the holders of Series A Notes, the holders of Series B Notes, the Polish bondholders and other
unsecured creditors. As a result, by the end of 2013, the Company was faced with significant liquidity
challenges. Notwithstanding the liquidity issues, the Company continues to have a strong balance sheet,
with a significant positive current net asset value, and owns assets and development opportunities that
offer significant potential to deliver returns over the medium to long term. Accordingly, the Board believes
that, on a going concern basis, the Company will retain substantial value for its stakeholders and will be
able to repay its creditors in full, while the Board is certain that a forced liquidation would cause creditors
and shareholders to incur significant losses.

Purpose and summary of the Restructuring Plan

The Restructuring Plan is addressed to all ordinary unsecured creditors of the Company. The purpose of
the Restructuring Plan is to provide the Company with the ability to preserve value for its creditors by
giving it time to resolve its liquidity situation and thereby avoid a liquidation scenario. This will primarily
be achieved through a deferral of payment obligations under the Bonds. Apart from the proposed payment
deferral, the terms of the Restructuring Plan do not require Bondholders to take a loss on the par value of
their outstanding exposures.

An overview of the main terms of the Restructuring Plan is set forth below:

Future of the Company after the restructuring

It is envisaged, after all Bonds have been repaid and all current (and pipeline, insofar applicable) projects
have been completed and sold, that the Company will use any excess cash remaining at its disposal for
future development of real estate, and will thus continue its work as a property developer, such in order to
enhance value for shareholders.

Amendment of the original terms and conditions to the Bonds

As part of the Restructuring Plan, the original terms of the Trust Deeds and the terms of the Polish Bonds
shall be amended and restated, subject to the occurrence of certain events by 30 November 2014, as set
forth under the Trust Deeds and the Polish Bonds, respectively.

Capital/monetary injection to the Company

The amended Trust Deeds require, inter alia, to the injection of at least EUR 20 million into the Company
against issuance of new Ordinary Shares (‘‘Capital Injection’’) and the amendments will become effective,
inter alia, following the Capital Injection.

Creditors included in the arrangement

The group of creditors included in the Company’s debt restructuring comprises: holders of Notes, the
holders of Polish Bonds, banks on the level of assets with a right of recourse to the parent company and all
other unsecured ordinary creditors of the Company.

Release from claims

The Company, EI and the Directors and senior managers in the Group (in the past and in the present) and
affiliated parties will be released from claims, excluding claims for fraud or malice or other grounds for
which a waiver is not permitted under applicable law.

To the holders of Bonds

• Principal payments—all principal payments of the debt that is not backed with collateral Series A Notes,
Series B Notes and Polish Bonds due under the years 2013, 2014 and 2015, including unpaid accrued
interest until 31 December 2013 in the aggregate amount of EUR 181.9 million (hereinafter: the
‘‘Deferred Debt’’) will be deferred for a period of four and a half (4.5) years, i.e., with respect to Series A
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Notes—the said principal payments will be deferred to July 2018, July 2019, and July 2020, respectively
while the December 2016 and December 2017 principal payments will be deferred by one year—to
December 2017 and December 2018, respectively and with respect to Series B Notes—the said principal
payments will be deferred to December 2018 and December 2019, respectively. However, if within two
years after the Amendment Date or 1 December 2016 (the earlier of which), the Company does not
manage to prepay an aggregate amount of at least NIS 434 million7 (approximately EUR 90,981,982 at
the date of this document) of the principal of the Bonds, excluding linkage differentials (which includes
a principal prepayment of at least NIS 305 million Series A Notes and of at least NIS 92 million Series B
Notes, then all remaining deferred principal payments (as described above) will be automatically
advanced by one (1) year.

• Interest payments—interest payments until the end of 2013 will be capitalised. After the restructuring’s
closing, interest payments will be paid on their respective due dates except the first payment (payment
upon restructuring closing—as detailed below).

• Interest rate—starting on 1 January 2014, an addition will be paid in the annual interest rate of 1.5%.

• Payment upon the Amendment Date—the Company will pay the Bondholders following the Amendment
Date an amount that equals to the higher of: (a) EUR 11.6 million on account of 2014 interest
payments, that will be allocated among the Bondholders as follows: Series A—EUR 2.5 million,
Series B—EUR 8.17 million and the Polish Bonds—EUR 0.93 million; or (b) the accrued and unpaid
interest on the Notes until the repayment date. 

• Upside—the Bondholders will be allocated, (excluding a Subsidiary which holds Notes) (for the par
value of the Ordinary Shares), 13.2106% of the Ordinary Shares following such issuance and following
the Capital Injection. This allocation of Bondholders’ Shares shall be done on the following distribution
basis: 2.8660% will be allocated to Series A Notes 9.2197% will be allocated to Series B Notes and
1.1249% will be allocated to Polish Bonds (each according to its share in the Deferred Debt). In
addition, the Company shall issue the Bondholders with additional Ordinary Shares to be purchased by
EI, at the price per Ordinary Share of the rights offering under the Capital Injection, the proceeds of
which shall be used for payment of the par value of the Bondholders’ Shares issued, all of which as
described in the Restructuring Plan.

• Mandatory early prepayment (‘‘Mandatory Early Prepayment’’)—the Company will have to assign at
least 75%8 of the Net Cash Flow generated from an Exercise Event to early prepayment of the Bonds, to
be allocated among the Bondholders in accordance with the mechanism set forth under the Revised
Trust Deeds and the Restructuring Plan. In case, the Net Cash Flow from an Exercise Event is received
by a Company’s Subsidiary, the Company will take the reasonable required actions in order to receive
proceeds no later than 14 days following that, unless this is not possible due to legal or regulatory
limitations or limitations which are not under the Company’s or the Subsidiary’s control. Where such
limitations exist, the Company shall act to remove such limitations and transfer the relevant Net Cash
Flow to the Company and during that period the Subsidiary will not use the relevant Net Cash Flow
which will be deposited in solid bank deposits. The Company will be allowed at any time to prepay any
debt balance of the Bonds without any prepayment fee. When making any prepayment, the amount of
the prepayment will be applied first as against the debt for the accumulated interest and then against the
next principal payments, subject to some exceptions as set forth under the Retructuring Plan. Out of the
amount paid as prepayment of principal, 21.23% will be paid to Series A Notes, 70.44% will be paid to
Series B Notes and 8.33% will be paid to the Polish Bonds (to each in accordance with his relative share
in the Deferred Debt). In the event, that the one series of Bonds has been repaid in full prior to the full
repayment of the other series of Bonds, then as of such date, the Deferred Debt Ratio, shall be divided
pro-rata between the remaining series of Bonds based on the aforesaid ratios. Such prepayment will be
repayment in reality and not be deemed to be a bond repurchase.

The Company will execute prepayment only when the prepayment amount accumulated as a result of
one or more transactions exceeds EUR 2 million. Prepayment will be executed, as necessary, within
three months of the relevant event occurring, and not more than once in any calendar quarter.

7 If the repayment is not in NIS—pursuant to the exchange rate of the foreign currency compared to the NIS on the repayment
date.

8 This ratio will be decreased upon the occurrence of certain events to 60% or 50%.
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• Limitation of payments to the Shareholders—there will be no Distribution before the repayment of at
least 75% of the unpaid principal balance of the Bonds to the Bondholders as per the Amendment Date
(excluding Bonds that are sold by a Company’s Subsidiary following the Amendment Date) and the
coverage ratio of assets to debt on the date of the Distribution decision will be at least 150% after the
Distribution. A Distribution in any other circumstances will require the approval of all creditors included
in the debt restructuring, with a 67% majority of the creditors that voted on such resolution.

Collateral and Protection

Negative Pledge on Real-Estate Assets of the Company

The Company undertakes that until the outstanding debt under the Bonds has been repaid in full, it shall
not create any Encumbrance on any of the Real-Estate Assets held, by the Company except in the event
that it is created with respect to the Company’s holdings in a Subsidiary, as additional security for Financial
Indebtedness incurred by such Subsidiary which is secured by Encumbrances on assets owned by that
Subsidiary as permitted by the terms of the Restructuring Plan.

Negative Pledge on the Real-Estate Assets of Subsidiaries

The Subsidiaries shall undertake that until the outstanding Bonds have been repaid in full, none of them
will create any Encumbrance on any of Real-Estate Assets except in the event that:

(i) the Subsidiary creates an Encumbrance over a Real-Estate Asset owned by such Subsidiary exclusively
as security for new Financial Indebtedness incurred for the purpose of purchasing, investing in or
developing such Real-Estate Asset.

Notwithstanding the aforesaid, Subsidiaries shall be entitled to create an Encumbrance on land as
security for Financial Indebtedness incurred for the purpose of investing in and developing, but not
for purchasing, a Real-Estate Asset held by a different Group company (hereinafter: a ‘‘Cross
Pledge’’), provided the total value of the lands owned by the Group charged with Cross Pledges after
18 November 2013 does not exceed, at any given point, EUR 35 million, calculated on the basis of
book value (the ‘‘Sum of Cross Pledges’’). When calculating the Sum of Cross Pledges, lands that were
charged with Cross Pledges created prior to the on 18 November 2013 or created solely for the
purpose of refinancing an existing Financial Indebtedness shall be excluded;

(ii) the Encumbrance is created over an asset as security for new Financial Indebtedness that replaces
existing Financial Indebtedness and such asset was already encumbered prior to the refinancing. For
the avoidance of doubt, any Net Cash Flow generated from such refinancing, shall be subject to the
Mandatory Early Prepayment (described above).

(iii) the Encumbrance is created over interests in a Subsidiary as additional security for Financial
Indebtedness incurred by such Subsidiary which is secured by Encumbrances on assets owned by that
Subsidiary as permitted by sub-section (i) above;

(iv) the Encumbrance is created as security for New Financial Indebtedness that is incurred for purposes
other than the purchase of and/or investment in and development of a Real-Estate Asset, provided
that at least 75% of the Net Cash Flow generated from such new Financial Indebtedness is used for
Mandatory Early Prepayment (as described above).

Limitations on Incurring new Financial Indebtedness by the Company and the Subsidiaries

The Company and the Subsidiaries shall not incur any new Financial Indebtedness (including by way of
replacing an existing Financial Indebtedness with a new Financial Indebtedness—‘‘refinancing’’) until the
outstanding Bonds debt has been repaid in full, except in any of the following events :

(i) the new Financial Indebtedness is incurred for the purpose of investing in the development of a Real-
Estate Asset, provided that: (a) the loan to cost ratio (‘‘LTC Ratio’’) of the investment is not less than
the Minimum LTC Ratio (as defined in the Restructuring Plan); (b) the new Financial Indebtedness is
incurred by the Subsidiary that owns the Real-Estate Asset or, if the Financial Indebtedness is
incurred by a different Subsidiary, any Encumbrance created as security for such new Financial
Indebtedness is permitted under sub-section(i) above; and (c) following such investment the Cash
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Reserve (as defined in the Restructuring Plan) is not less than the Minimum Cash Reserve (as defined
in the Restructuring Plan);

(ii) the new Financial Indebtedness is incurred by a Subsidiary for the purpose of purchasing a new
Real-Estate Asset by such Subsidiary, provided that following such purchase the Cash Reserve is not
less than the Minimum Cash Reserve;

(iii) at least 75% of the Net Cash Flow resulting from the incurrence of new Financial Indebtedness is
used to for a Mandatory Early Prepayment of the Bonds (as described above). the Group may also
refinance existing Financial Indebtedness even if this does not generate Net Cash Flow.

Notwithstanding the aforesaid, in the event that an injection of additional capital to the Company (as
described in sub-section (a) below, the aforesaid limitations shall not apply to investments in an aggregate
amount up to the amount of the additional Capital Injection.

Collateral and Protection—Provisions with respect to pledged assets

• The Company will be allowed to incur new Financial Indebtedness provided, that in the event the new
Financial Indebtedness is not incurred for the purpose of purchase and/or investment and/or
development of a Real-Estate Asset, then it will be subject to the Mandatory Early Prepayment
mechanism (described above).

• The Company or its Subsidiaries will be allowed to make a Disposition with respect to any of its assets
with no restriction, provided that in case of Disposition of a Real-Estate Asset, such Disposition shall be
subject, to the Mandatory Early Prepayment mechanism (described above). Notwithstanding the
foregoing, all income from the Koregaon Park project in India will be used by the Company for current
operations, and the principles of prepayment detailed above in this section will not apply to this income.

• Provisions with respect to the four shopping malls (Torun Plaza, Suwalki Plaza, Kragujevac Plaza and
Riga Plaza)—the Company and its Subsidiaries will be allowed to make a Disposition or a refinancing
with respect to the four shopping malls (Torun Plaza, Suwalki Plaza, Kragujevac Plaza and Riga Plaza)
or to perform refinancing for any of these (hereinafter: ‘‘Disposal Event’’), provided, that such
Disposition is subject to the Mandatory Early Prepayment mechanism (described above) and provided
further that such Disposition is subject to the cumulative Net Cash Flow for the Disposal Event between
these four shopping malls being no less than EUR 70 million. In case no Disposal Event occurs for the
four shopping malls together, the Company will be allowed to perform a partial Disposal Event only if
after execution of the partial Disposal Event, the surplus value of shopping malls not sold (according to
the valuation minus the specific debt to banks) is not less than EUR 70 million, minus the aggregate Net
Cash Flow received from previous Disposal Events and from the current Disposal Event.

Provisions with respect to new Real-Estate Assets

• The Company will be allowed to receive new Financial Indebtedness for the purpose of purchasing of
new Real-Estate Assets and/or to invest in new or existing Real-Estate Assets subject to compliance with
the Minimum Cash Reserve (as defined in the Restructuring Plan).

• The Company will be allowed to receive Financial Indebtedness for the purpose of investment of funds
in the development of new Real-Estate Assets with a loan to cost ratio of � 50%, unless a partner enters
the project (no less than 20%), in which case the foregoing ratio will be reduced to 40%.

Covenants

Minimum Cash Reserve

The Company has undertaken that an investment in new or existing Real-Estate Assets of the Group shall
only be permitted provided following such investment the Cash Reserve is not less than the Minimum Cash
Reserve and the Coverage Ratio is not less than the Minimum Coverage Ratio (as defined below).

• ‘‘Net asset value’’ coverage ratio (‘‘Coverage Ratio’’)

• The Coverage Ratio will be examined four (4) times per year on the approval date of the
Company’s consolidated audited annual financial statements or its consolidated reviewed
quarterly financial statements, as the case may be (‘‘Examination Date’’). If a breach of the
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minimal Coverage Ratio which is 118% (‘‘Minimal Coverage Ratio’’) has been created and has
not been remedied within two (2) consecutive Examination Dates following the first
Examination Date in which such breach has been created (i.e., during such period the
Coverage Ratio has not returned back to the Minimal Coverage Ratio), then cause for
immediate repayment of the Bonds will be created and during the period in which the coverage
ratio is less than the Minimal Coverage Ratio, the Company and its Subsidiaries will not be
allowed to dispose of Real-Estate Assets (excluding the consummation of sale of assets and
rights for which the Company entered into an obligatory engagement prior to the relevant
Examination Date) or perform investments in new Real-Estate Assets or injection of money in
to existing projects, unless it is limited to a ratio of no more than 20% of the construction cost
approved by the lending bank, and subject to the foregoing loan to cost ratios.

• The ‘‘net asset value’’ coverage ratio is equal to (A) � (B) / (D) � 100%, where (A) is equal to
the asset value plus the cash and cash equivalents; (B) is equal to the liabilities of the Group
owed to banks that are secured by an Encumbrance over any rights or assets of the Group or
structurally or otherwise rank in priority ahead of the debts under the Restructuring Plan; and
(D) is equal to the aggregate amount of remaining debts under the Restructuring Plan Claims
plus all other liabilities of the Group that rank pari passu with the debts under the
Restructuring Plan and that are not Subordinated Debt (as defined in the Restructuring Plan).

The value of the assets for the purpose of the examination will be in accordance with the most
up-to-date valuations as these are on the examination date, and insofar as on the examination
date a devaluation occurs in the management’s opinion (with respect to the up-to-date
valuation) with regard to any asset, the value of the asset will be updated accordingly (for the
purpose of the Coverage Ratio calculation).

The value of Casa Radio for the matter of this ratio will be EUR 50 million. The value of Casa
Radio will be updated to the value of an asset in quick disposal (distress) according to an
up-to-date valuation, and the Minimal Coverage Ratio will increase to 120% upon the
occurrence of any of the following circumstances: (a) performing a transaction (introducing an
investor or a partner) in the Casa Radio project, as long as the transaction is performed for at
least 20% of the rights in the project; (b) reaching a binding arrangement with the relevant
Romanian authorities with respect to the timetable for executing the project, or reaching an
agreement on the extension of the lease period (the Company will report only to the trustees
on the occurrence of this event); (c) engagement in a debt finance agreement for the Casa
Radio project at a financial scope of no less than EUR 25 million.

9 months after the occurrence of events (a) or (c), the value of the Casa Radio project will be
updated according to an up-to-date valuation (not in quick disposal).

Adjustment of covenants and limitations

a. Injection of capital against issuance of shares and/or in the form of debt subordinated to the Bonds
(beyond the Capital Injection) at the amount of EUR 20 million or more will free the Company from
the foregoing sections in the following manner: minimal cash reserve—a decrease as set forth under
the Restructuring Plan, the ‘‘minimal asset coverage’’ ratio will decrease to 115%. In addition, with
respect to the new amount of the said additional capital injection, no restriction of ratio of investment
in assets and/or equity will apply to projects, and it will be possible to make any use of it, including
distribution of a dividend of up to 50% of the injection amount, this after at least one year of the
injection, subject to distribution rules by law.

b. Upon the occurrence of such capital injection and repayment of 60% or 50% of the unpaid principal
balance of the Bonds (excluding repayment of Bonds which were sold by a Subsidiary following the
Amendment Date), the Company’s undertaking to perform prepayments under the Mandatory Early
Prepayment mechanism (described above) at the rate of 75% will be reduced to a rate of 50% or 60%
(respectively).
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To banks with a right of recourse

The debt to the banks—the banks provided long-term loans to the Company, on the level of the assets
pledged to them in a first ranking pledge with a right of recourse to the Company.

Recourse to the Company—deferral of the option of recourse to the Company for a period of 4 years.

In case the Company does not succeed in performing the current payments, and there remains a debt
balance to the banks after disposal of the assets, the banks will be allowed to claim such debt balance from
the Company only after four years from the date of the approval of the Restructuring Plan.

The right of recourse to the Company as foregoing will be at the amount of the debt before disposal of the
assets, deducting the higher of the consideration received from the disposal of the assets, and 90% of the
valuation of an external appraiser (as agreed) in a period of time of no more than three months before the
disposal date.

General provisions

• Transparency

The Company is a public company and reports and will continue to report all operations it performs
regularly. The Company is required by law to publish financial statements every six months, however
starting with the Amendment Date, the Company will publish financial reports every calendar quarter, and
will respectively report every quarter on its compliance or noncompliance with the financial ratios and the
stipulations set in the restructuring and in this paper.

• Efficiency

The Company will do its best to ensure that the scope of general and administrative expenses, on the
Company’s current level of operations, does not exceed an amount of EUR 7.5 million per year.

• Adjustment to amendments to the Israeli securities law

The Trust Deeds will be prepared in Hebrew, and will include, inter alia changes required in light of
amendments made to the Israeli securities law of 1968 (for example, mandatory causes for call for
immediate repayment).

• Buffer deposits

Upon the date of closing of the debt restructuring, the Company will deposit with each of the trustees for
the Notes an amount of NIS 25,000 (twenty five thousand New Israeli Shekel), to be returned upon their
final repayment.

• For the purpose of Section 3 in this Part IX of this document: ‘‘Subsidiary’’ means all corporations,
limited liability companies, partnerships, joint ventures, joint stock companies and other entities in
which the Company holds, directly or indirectly, at least 50% of the capital or the rights (as the case may
be) or an entity controlled, directly or indirectly, by the Company.

The Restructuring Plan and all other documents in connection with the suspension of payments
have been made available to the public on the Company’s website:
http://plazacenters.com/index.php?p=debt_restructuring. The Restructuring Plan is herewith incorporated
by reference.

4. Subsidiaries and investments

The Company is a Dutch holding company and operates mainly in the central and eastern European
region and in India through its local Subsidiaries. The Subsidiaries are held either directly by the Company
or indirectly, through Dutch or Cypriot subsidiaries of the Company.
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The local Subsidiaries are formed either to act as management companies which handle the local
administration, day to day management and business development in the specific country, or as special
purpose vehicles which hold or develop real estate assets.

As of the date of this document, the Company holds the following material companies (directly or
indirectly):

ACTIVITY REMARKS

HUNGARY
Directly wholly owned
Kerepesi 5 Irodaépület Ingatlanfejlesztő

Kft. . . . . . . . . . . . . . . . . . . . . . . . Holder of land usage rights 100% held by Plaza Centers
Establishment B.V.
Arena Plaza Extension project

Plaza House Ingatlanfejelsztési Kft. . . . Office building David House
HOM Ingatlanfejlesztési és Vezetési Kft. Management company

POLAND
Directly wholly owned
Kielce Plaza Sp.z.o.o. . . . . . . . . . . . . . Shopping center project Kielce Plaza project
Leszno Plaza Sp.z.o.o. . . . . . . . . . . . . Owns plot of land Leszno Plaza project
Łódź Centrum Plaza Sp.z.o.o. . . . . . . . Owns plot of land Łódź (Residential) project
Olsztyn Plaza Sp.z.o.o. . . . . . . . . . . . . Owns plot of land Bialysztok Plaza project
Włocławek Plaza Sp.z.o.o. . . . . . . . . . . Mixed used project Łódź Plaza project
Plaza Centers Polish Operations B.V. . . Holding company
EDMC Sp.z.o.o. . . . . . . . . . . . . . . . . Management company
Plaza Centers (Poland) Sp.z.o.o. . . . . . . Management company

Indirectly or jointly owned
Suwałki Plaza Sp.z.o.o. . . . . . . . . . . . . Operating shopping center 100% held by Plaza Centers Polish

Operations B.V. Suwałki Plaza project
Legnica Plaza Spółka z ograniczoną

odpowiedzialnością S.K.A. . . . . . . . . Operating shopping center 100% held by Plaza Centers Polish
Operations B.V.
Toruń Plaza project

Zgorzelec Plaza Sp.z.o.o. . . . . . . . . . . . Operating shopping center 100% held by Plaza Centers Polish
Operations B.V.
Zgorzelec Plaza project

Fantasy Park Sp.z.o.o. . . . . . . . . . . . . . Entertainment 100% held by Mulan B.V.
Fantasy Park Suwałki Sp.z.o.o. . . . . . . . Entertainment 100% held by Mulan B.V.
Fantasy Park Toruń Sp.z.o.o. . . . . . . . . Entertainment 100% held by Mulan B.V.
Fantasy Park Zgorzelec Sp.z.o.o. . . . . . Entertainment 100% held by Mulan B.V.

LATVIA
Indirectly or jointly owned
Diksna SIA . . . . . . . . . . . . . . . . . . . . Operating shopping center Equity accounted investee—50% held by

Plaza Centers N.V. with JV partner
(50%). Riga Plaza project.

Fantasy Park Latvia SIA . . . . . . . . . . . Entertainment 100% held by Mulan B.V.
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ACTIVITY REMARKS

ROMANIA
Directly wholly owned
Dâmbovita Centers Holding B.V. . . . . . 100% held by Plaza Centers N.V.
Plaza Bas B.V. . . . . . . . . . . . . . . . . . . 50.1% held by Plaza Centers N.V.49.9%

held by 3 private individuals
S.C. Elite Plaza S.R.L. . . . . . . . . . . . . Timi̧soara Plaza project ; 100% held by

Plaza Centers N.V.
S.C. Green Plaza S.R.L. . . . . . . . . . . . Iaşi Plaza project ; 100% held by Plaza

Centers N.V.
S.C. North Eastern Plaza S.R.L. . . . . . . Constanta Plaza project; 100% held by

Plaza Centers N.V.
S.C. North West Plaza S.R.L. . . . . . . . Hunedoara Plaza project; 100% held by

Plaza Centers N.V.
S.C. North Gate Plaza S.R.L. . . . . . . . Cśıki Plaza (Miercurea Ciuc) project;

100% held by Plaza Centers N.V.
S.C. Eastern Gate Plaza S.R.L. . . . . . . Cina project; 100% held by Plaza

Centers N.V.
S.C. South Gate Plaza S.R.L. . . . . . . . . Slatina Plaza project; 100% held by

Plaza Centers N.V.
S.C. Palazzo Ducale S.R.L. 100% held by Plaza Centers N.V.
S.C. Plaza Centers Management

Romania S.R.L. 100% held by Plaza Centers N.V.

Indirectly or jointly owned
S.C. Dâmbovita Center S.R.L. . . . . . . . 75% held by Dambovita Centers

Holding B.V., 15% by Romanian
government and 10% by private investor.
Casa Radio project

Adams Invest S.R.L. . . . . . . . . . . . . . . 100% held by Plaza Bas B.V with
partner. Valley View project

Colorado Invest S.R.L. . . . . . . . . . . . . 100% held by Plaza Bas B.V with
partner. Pine Tree project

Sunny Invest S.R.L. . . . . . . . . . . . . . . 100% held by Plaza Bas B.V with
partner. Green Land project

Primavera Invest S.R.L. . . . . . . . . . . . 100% held by Plaza Bas B.V with
partner. Primavera Tower Ploieşti project
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ACTIVITY REMARKS

SERBIA
Directly wholly owned
Plaza Centers Holding B.V. . . . . . . . . . Holding company
Plaza Centers (Estates) B.V. . . . . . . . . Holding company
Plaza Centers (Ventures) B.V. . . . . . . . Holding company
Plaza Centers Management D.O.O. . . . Management company

Indirectly or jointly owned
Leisure Group D.O.O. . . . . . . . . . . . . Shopping center project 100% held by Plaza Centers

(Estates) B.V.
Belgrade Plaza (Visnjicka) project

Orchid Group D.O.O. . . . . . . . . . . . . Shopping center project 100% held by Plaza Centers
(Ventures) B.V.
Belgrade Plaza project

Accent D.O.O. . . . . . . . . . . . . . . . . . Shopping center project 100% held by Plaza Centers
Logistic B.V.
Kruševac Plaza project

CZECH REPUBLIC
Directly wholly owned
P4 Plaza S.R.O. . . . . . . . . . . . . . . . . . Operating shopping center Liberec Plaza project

BULGARIA
Directly wholly owned
Shumen Plaza EOOD . . . . . . . . . . . . . Shopping center project Shumen Plaza project

GREECE
Directly wholly owned
Helios Plaza S.A. . . . . . . . . . . . . . . . . Shopping center project Pireas Plaza project

THE NETHERLANDS
Directly wholly owned
Plaza Dâmbovita Complex B.V. . . . . . . Holding company
Plaza Centers Enterprises B.V. . . . . . . . Finance company 100% held by Plaza Dâmbovita

Complex B.V.
Mulan B.V. (Fantasy Park

Enterprises B.V.) . . . . . . . . . . . . . . . Holding company Holds Fantasy Park subsidiaries in CEE

CYPRUS—INDIA
Directly wholly owned
PC India Holdings Public Company Ltd. Holding company
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ACTIVITY REMARKS

Indirectly or jointly owned
Permindo Ltd. . . . . . . . . . . . . . . . . . . Holding company 100% held by PC India Holdings Public

Company Ltd.
Holds 99.9% of Anuttam Developers
Pvt. Ltd.
Koregaon Park Plaza project

Anuttam Developers Pvt. Ltd. . . . . . . . Operating shopping center 99.99% held by Permindo Ltd.
Koregaon Park Plaza project

Spiralco Holdings Ltd. . . . . . . . . . . . . Holding company 100% held by PC India Holdings Public
Company Ltd.

HOM India Management Services
Pvt. Ltd. . . . . . . . . . . . . . . . . . . . . Management company 99.99% held by PC India Holdings

Public Company Ltd.
Elbit Plaza India Real Estate

Holdings Ltd. . . . . . . . . . . . . . . . . . Holding company Equity accounted investee 47.5% held by
Plaza Centers N.V.

Polyvendo Ltd. . . . . . . . . . . . . . . . . . Holding company 100% held by Elbit Plaza India Real
Estate Holdings Ltd.

Elbit Plaza India Management Services
Pvt. Ltd. . . . . . . . . . . . . . . . . . . . . Management company 99.99% held by Polyvendo Ltd.

Kadavanthra Builders Pvt. Ltd. . . . . . . Mixed used project 80% held by Elbit Plaza India Real
Estate Holdings Ltd.
Chennai (SipCot) project

Aayas Trade Services Pvt. Ltd. . . . . . . . Mixed used project 100% held by Elbit Plaza India Real
Estate Holdings Ltd.
Bangalore project (refer to note 34(B))
of the financial statements 2013.

� Ploiesti—BAS owns a 25% share in a residential project known as Green Land.

For additional

5. Share capital

1. At the date of this document, the authorised and issued fully paid share capital of the Company is:

Authorised Issued (fully paid)

Class of shares EUR Amount EUR Amount

Ordinary Shares . . . . . . . . . . . . . . . . . . . . . . 10,000,000 1,000,000,000 2,971,863.80 297,186,138

2. The following table shows the issued share capital of the Company as at the beginning and end of
FY 2013:

As of 1 January 2013 As of 31 December 2013

Issued Issued

Nominal Value Nominal Value
EUR 0.01 Number EUR 0.01 Number

297,186,138 297,186,138

3. The following table shows the issued share capital of the Company as at the beginning and end of
FY 2012:

As of 1 January 2012 As of 31 December 2012

Issued Issued

Nominal Value Nominal Value
EUR 0.01 Number EUR 0.01 Number

2,971,745.15 297,174,515 2,971,861.38 297,186,138

Authorised Issued (fully paid)

Class of shares EUR Amount EUR Amount

Ordinary Shares . . . . . . . . . . . . . . . . . . . . . . 10,000,000 1,000,000,000 2,971,745.15 297,174,515
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4. The following table shows the issued share capital of the Company as at the beginning and end of
FY 2011:

As of 1 January 2011 As of 31 December 2011

Issued Issued

Nominal Value Nominal Value
EUR 0.01 Number EUR 0.01 Number

2,967,221.29 296,722,129 2,971,745.15 297,174,515

5. In the past year, (i.e. the year preceding the publication of this document) no transactions have been
carried out between the Company and members of administrative bodies, Directors, senior
management or affiliated persons.

6. The authorised but unissued share capital of the Company is A7,028,138.62 representing
approximately 70% of the authorised share capital of the Company.

7. Other than the Notes in an aggregate principal amount of NIS 753,612,843 (seven hundred fifty three
million six hundred twelve thousand eight hundred forty three New Israeli Shekel) and the Polish Bonds in
the aggregate principal amount of PLN60,000,000 (sixty million Polish Zloty) the Company does not
have in issue any securities not representing share capital.

8. Subject to certain limited exceptions, unless the approval of Shareholders in a General Meeting is
obtained, the Company must offer Ordinary Shares to be issued for cash to holders of Ordinary
Shares on a pro rata basis. Pursuant to the Deed Poll, the Depositary must accept such offer for the
benefit of those DI Holders who request it to do so. For a description of the applicable provisions
from the Articles, see also paragraph 6— ‘‘Articles—Issuance of Ordinary Shares; pre-emptive rights’’
of this Part IX. For a description of the Deed Poll see also paragraph 24— ‘‘CREST, Depositary
Interests and the Deed Poll’’ of this Part IX.

9. No shares in the Company are currently in issue with a fixed date on which entitlement to a dividend
arises and, other than as described in the Restructuring Plan, there are no arrangements in force
whereby future dividends are waived or agreed to be waived.

10. There has been no issue of share or loan capital of the Company or any other member of the Group
(other than intra-Group issues by wholly-owned Subsidiaries) in the three years immediately
preceding the date of this document and (other than pursuant to the initial public offer or on the
exercise of the options issued under the Share Option Scheme, as referred to in paragraph 11 of this
Part IX) no such issues are proposed.

11. No commissions, discounts, brokerages or other special terms have been granted by the Company or
any other member of the Group in connection with the issue or sale of any share or loan capital of the
Company or any other member of the Group in the three years immediately preceding the date of this
document.

12. On the date of this document, no share or loan capital of the Company or any other member of the
Group will be under option or will be agreed conditionally or unconditionally to be put under option,
other than options under one of the Share Option Schemes and obligations of the Company in respect
of the Placing.

13. The New Ordinary Shares, the Bondholders’ Shares, the Escrow Shares and the Additional Placing
Shares will be issued to Capita IRG Trustees Limited or its nominee (the Depositary). The Depositary
will subsequently issue DIs that can be settled through CREST.
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6. The Articles

The Company’s primary constitutional document is formed by the Articles (statuten). The current Articles
were adopted by the General Meeting on 8 July 2014 and came into force by notarial deed of 18 August
2014. The Articles contain, amongst others, provisions to the following effect:

Objects of the Company

Pursuant to section 3.1 of the Articles, the objects of the Company are:

(i) to act as a general commercial company in a variety of sectors, including but not limited to real estate
development, acquisition and re-development of existing real estate assets and the purchase,
development and sale of immovable properties;

(ii) to incorporate, to finance, to participate in, to manage and to supervise companies, partnerships and
other enterprises;

(iii) to raise funds by way of bank loans, by way of issue of securities (bonds or notes), or by borrowing
moneys in any other way, to lend moneys, to provide guarantees including guarantees for debts of
other persons, and to bind the Company jointly or severally with or for others in any other way;

(iv) to acquire, to alienate, to manage, to exploit, to develop, and to commercialise in any other way real
estate, securities and any other assets, including patents, permits, copyrights, trademarks, licences,
secret processes or formulas, designs and other industrial and intellectual property rights;

(v) to render administrative, technical, financial, economic, commercial or managerial services to
companies, partnerships and other enterprises; and

(vi) to engage in all activities, whether or not in collaboration with others, which directly and indirectly
relate to those objects, all this in the broadest sense.

Financial Assistance

In relation to the subscription or acquisition by others of Ordinary Shares in its capital or of Depositary
Interests thereof, the Company may not grant loans, furnish security, give a price guarantee or otherwise
warrant the performance or bind itself jointly or severally in addition to or for others. This prohibition does
not apply if Ordinary Shares or Depositary Interests are subscribed to or acquired by or for employees
employed by the Company or a group company.

The Ordinary Shares

The Ordinary Shares are in registered form. They are only available in the form of an entry in the
shareholders’ register of the Company without the issuance of a share certificate. Share certificates shall
not be issued.

The nominal value of an Ordinary Share is EUR 0.01 (one eurocent).

The Articles contain one class of shares, being the Ordinary Shares. Each Ordinary Share entitles the
holder thereof to one vote in a General Meeting.

Ordinary Shares must be transferred by way of a written instrument (private deed). The transferee may
only exercise its rights as Shareholder after acknowledgement of the transfer by the Company.

Shareholders register

Subject to Dutch law and the Articles, the Company must keep a shareholders register. The shareholders
register must be kept up-to-date and must be kept at the offices of the Company. The register records the
names, addresses and all other information of all shareholders of which Dutch law demands recording and
such other information which is desirable in the view of the Board. The requirement applies similarly to
holders of a right of pledge (pandrecht) on shares and holders of a right of usufruct (vruchtgebruik) on
shares.

Shareholders (which, in this case, does not include DI Holders), holders of a right of pledge on Ordinary
Shares and holders of right of usufruct on Ordinary Shares will, at their request, be provided free of charge
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with a written statement of the recording in the register with respect to Ordinary Shares entered in their
name, which statement may be signed on behalf of the Company by a special representative to be
designated by the Board. The Board may allow inspection of the register and provide information
regarding the direct or indirect shareholding of a Shareholder provided to the Company by such
Shareholder to the authorities which are charged with the supervision of and/or the performance of the
trading in Ordinary Shares on the London Stock Exchange in order to comply with the requirements set by
the London Stock Exchange.

Depositary Interests

Pursuant to section 7 of the Articles, the Board is authorised to make such arrangements as it may think fit
in order to enable Ordinary Shares to be represented by and exchanged for Depositary Interests. The
Board is authorised to request from Capita IRG Trustees Limited a list of the names of the Depositary
Interest holders as well as the number of Depositary Interests held by them.

Board

The minimum number of Directors is three (3) and the maximum number is ten (10). The Board will
consist of at least one (1) executive director (uitvoerend bestuurder) and one (1) non-executive director
(niet-uitvoerend bestuurder). The duties of the Board shall be divided between executive directors with the
title ‘‘Executive Director’’ and non-executive directors with the title ‘‘Non-executive Director’’. The
executive directors are charged with the daily management of the Company and the non-executive
directors are charged with the supervision on the performance by the Board of its duties subject to the
overall responsibility of the entire Board.

The Shareholders in a General Meeting are entitled to set the number of the members of the Board and to
appoint, suspend and dismiss members of the Board.

The office of any director shall be vacated if one of the following events takes place:

(i) the director resigns from office by means of a written notification delivered to the registered office of
the Company or offered in a meeting of the Board;

(ii) the director becomes mentally ill or he becomes a patient because of his mental health pursuant to
any law or applicable right;

(iii) the director is by Dutch and/or English law prevented from serving as a director;

(iv) the director is, becomes or is declared bankrupt; or

(v) the director is dismissed from office with the Company.

The chairman of the Board, will be appointed by the Board amidst its Non-executive directors by a simple
majority of votes of those members of the Board who are present or are deemed to be present at the
relevant Board meeting, for a period of three (3) years. At the end of the period, the Board will reappoint
the outgoing chairman or appoint a new chairman amidst its Non-executive directors by a simple majority
of the votes of those members of the Board who are present or are deemed to be present at the first
meeting after the lapse of the previous period of three (3) years for a further period of three (3) years.

At each annual General Meeting, one-third (1/3) of the members of the Board (excluding any member of
the Board who has been appointed since the previous annual General Meeting) or, if their number is not
an integral multiple of three (3), the number nearest to one-third (1/3) but not exceeding one-third (1/3)
shall retire from office (but so that if there are fewer than three (3) members of the Board who are subject
to retirement by rotation one shall retire); and any member of the Board who is not required to retire by
rotation but who has been in office for three (3) years or more since his appointment or his last
re-appointment or who would have held office at not less than three (3) consecutive annual General
Meetings without retiring, shall retire from office.

The Company is represented by the Board as well as by one (1) executive director. If the Company has a
direct and/or indirect conflicting interest with one (1) or more members of the Board, the Company may
nevertheless be represented by that/those member(s) of the Board subject to the rules on conflict of
interest in the Articles.

228



Part IX—Additional Information

The General Meeting shall determine the principles of the remuneration policy and other employment
conditions in respect of members of the Board. The salary, bonus, and any other kind of remuneration of
the members of the Board shall, with due observance of the provision of the policy referred to in the first
sentence of this paragraph, be determined by the Board. Regarding the remuneration in the form of
Ordinary Shares or the right to acquire Ordinary Shares as well as changes thereto, the Board shall submit
a proposal to the General Meeting for its approval. The proposal includes at least how many Ordinary
Shares or right to acquire Ordinary Shares may be awarded to the member of the Board and which criteria
apply to award or modification.

Board meetings

The quorum for a Board meeting is fifty percent (50%) of the Directors, with at least one Executive
Director and one Non-executive Director present. The Board must hold a meeting at least once every
three months. Additional meetings can be convened at the request of two members of the Board. In any
meeting of the Board, each member shall be entitled to one vote and a simple majority is required to pass a
resolution. In the event of an equality of votes the resolution shall be deemed to have been rejected. A
resolution can be passed without a meeting if all the Directors consent in writing to the proposal. Subject
to Dutch law, the Articles and any applicable regulation, the Board may entrust and assign certain powers
to one or more of its members or a committee made up of some of its members.

Subject to Dutch law, the Articles and any regulation determined by the Board, the Board is in charge of
the management of the Company. If one or more members of the Board is/are absent or unable to act, the
remaining members or sole member of the Board will be temporarily charged with the management of the
Company. If all members of the Board are absent or unable to act, the Shareholders in a General Meeting
will appoint a person who is temporarily to be charged with the management of the Company.

With due regard of the relevant provisions in Dutch law, the Board shall establish an Audit Committee, a
Remuneration Committee and a Selection and Appointment Committee as well as such other committees
as it may deem fit. The Board shall draw up a set of rules and regulations for the Audit Committee, the
Remuneration Committee, the Selection and Appointment Committee as well as for such other
committees as it may deem fit. The members of each committee shall be appointed from among the
members of the Board, provided that the Executive Directors may not be appointed as members of the
Audit Committee nor as members of the Remuneration Committee or the Selection and Appointment
Committee. The task of each committee shall be to prepare the resolutions of the Board and to make
proposals to the Board. No committee shall have any executive power.

Conflicts of interest

The Articles stipulate that a member of the Board must abstain from participating in the decision-making
process with respect to matters by which he has a direct or indirect conflict of interest with the Company.
When as a consequence thereof, no board resolution can be passed, then despite the conflict of interest
such resolution can be resolved by the Board provided that the resolution is adopted unanimously in a
meeting in which all members of the Board are present or represented.

Profit and profit distributions

Pursuant to article 35 of the Articles, profits will be at the disposal of the General Meeting. The Company
may make distributions to Shareholders and other persons entitled to distributable profits only to the
extent that its net assets exceed the paid- and called- up part of the capital increased by the reserves which
must be maintained by law.

Any distribution of profits will be made after the adoption of the annual accounts by the General Meeting,
showing that this is permitted. Dividends will not be cumulative.

The General Meeting may, with due observance of the provisions of article 35.2 of the Articles, resolve to
make distributions out of reserves which are not required to be maintained under the law or the Articles.

Each Shareholder is entitled to dividends pro rata the number of Ordinary Shares held by such
Shareholder. For the computation of the profit distribution, any Ordinary Shares held by the Company in
its own capital shall be included. A claim of a Shareholder to receive a distribution shall expire after five
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(5) years. Cash payments in respect of which delivery has not been taken within five (5) years and two
(2) days after they have become payable fall to the Company.

Dividends and other distributions of profit shall be made available for payment on a date to be determined
by the Board within six (6) weeks after the determination thereto.

Dividends and other payments on Ordinary Shares will be made available for payment at the address or
addresses indicated by the Shareholder. With regard to cash payments the Board may determine the
payment method.

In the event of a payment in the form of Ordinary Shares of the Company, the Ordinary Shares that have
not been claimed will be sold within a term to be determined by the Board at the expense of the persons
entitled who have not called up the Ordinary Shares. The net proceeds of such sale will continue to be, in
proportion to any right, available to the persons entitled; the right to the proceeds will lapse if and to the
extent to which the proceeds have not been claimed within thirty years after the date on which the payment
has been made available.

Notice of distributions hall at least be published in a national daily newspaper in the Netherlands and in a
national daily newspaper in each jurisdiction in which the Ordinary Shares are admitted to trading on a
stock exchange and further in such manner as the Board may deem desirable.

General meeting

Pursuant to Chapter VI (sections 27 up to and including 32) of the Articles, an annual General Meeting is
to be held within six (6) months after the end of the Company’s financial year. In any event, the agenda of
that meeting will include the following points:

(i) the annual report;

(ii) the adoption of the annual accounts;

(iii) discharge of the members of the Board for their management in the past year;

(iv) appointment of auditor; and

(v) profit appropriation.

Extraordinary General Meetings will be convened by the Board if the Board deems such necessary.
Furthermore, extraordinary General Meetings will be held as soon as practicable following one or more
Shareholders and/or DI Holders who jointly represent (an entitlement to) at least one-tenth of the issued
capital, filing a written request thereto with the Board, stating the exact matters to be considered.

The convening notice of a General Meeting shall specify the matters to be discussed. The convening notice
will include any matter of which the discussion has been requested in writing by one or more Shareholders
and/or DI Holders representing individually or collectively at least (an entitlement to) one percent (1%) of
the issued capital, or, provided that the Ordinary Shares are admitted to official quotation, representing a
value of at least fifty million euro (EUR 50,000,000) or such higher or lower amount as laid down by Dutch
order in council (algemene maatregel van bestuur) on the condition that the Company has received the
request not later than the sixtieth day prior to the day of the meeting and provided that it will not prejudice
the interests of the Company in any material respect.

The notice convening a General Meeting should be served on the Shareholders (which, in this context,
does not include DI Holders) not later than on the fourty-second (42nd) day prior to the day of the
meeting. The General Meeting shall be called through a convening announcement which is made by
electronic means of communication and which is directly and permanently accessible for the Shareholders
and DI holders until that General Meeting. If the notice was served later than on the fourty-second (42nd)
day prior to the day of the meeting or if no notice has been served, valid resolutions can only be adopted by
unanimous votes in a meeting where the entire issued capital is represented. The last sentence applies
accordingly to matters which were not mentioned on the agenda in the convening notice.

General Meetings will be held in Amsterdam, the Netherlands or in Haarlemmermeer, the Netherlands
(Schiphol Airport). If a meeting is held elsewhere, valid resolutions can only be adopted if the entire issued
capital is represented.
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General meeting—Rights of attendance and voting rights

All Shareholders (DI Holders) which have been authorised by the Depositary to attend the General
Meeting and to vote on the Ordinary Shares of which the DI Holder holds the corresponding DIs,
usufructuaries (vruchtgebruikers) and pledgees (pandhouders) with voting rights will be entitled to attend
the General Meeting, to speak and to cast a vote. Shareholders and pledgees with voting rights can only
exercise the voting rights at the meeting in respect of the Ordinary Shares which are registered in their
name on the day of the meeting. The Board is authorised to determine that with regard to a General
Meeting, Shareholders, usufructuaries and pledgees with voting rights will be treated as holders of voting
rights who have these rights at the time to be set by the Board (a ‘‘Registration Date’’) and have as such
been registered in one or more registers designated by the Board. If the Board sets a Registration Date,
the notice convening the meeting shall state this date, in addition to the way in which the attendees to the
meeting can exercise their voting rights.

Each Ordinary Share will give the right to cast one (1) vote. No business may be put to a General Meeting
unless a quorum is present. A quorum of the General Meeting, as provided for in the Articles, will consist
of at least three (3) Shareholders or DI Holders (which have been authorised by the Depositary to attend
the General Meeting and to vote on the Ordinary Shares of which the DI Holders hold the corresponding
DIs) representing at least ten percent (10%) of the issued share capital. Unless Dutch law or the Articles
prescribe a greater majority, resolutions shall be adopted by a simple majority of the votes cast.

Shareholder resolutions which require a qualified majority

The following resolutions of the General Meeting will be taken with a seventy-five percent (75%) majority
in a meeting in which at least three (3) Shareholders and/or DI Holders are present or represented,
representing at least ten percent (10%) of the issued share capital:

(i) a resolution of the General Meeting to limit or exclude pre-emptive rights (voorkeursrechten);

(ii) the resolution to reduce the issued share capital;

The following resolutions of the General Meeting will be taken upon the non-binding proposal thereto by
the Board, with a seventy-five percent (75%) majority in a meeting in which at least three (3) Shareholders
and/or DI Holders are present or represented, representing at least ten percent (10%) of the issued share
capital:

(i) a resolution to amend the Articles;

(ii) a resolution to merge (fuseren) the Company;

(iii) a resolution to split up (splitsing) the Company; and

(iv) a resolution to dissolve (ontbinden) the Company.

Resolutions of the Board which require prior approval by the General Meeting

Resolutions of the Board require the prior approval of the General Meeting when these relate to an
important change in the identity or character of the Company or an undertaking of the Company,
including in any case:

(i) the transfer of the undertaking or practically the entire undertaking of the Company to a third party;

(ii) the entry into or termination of a long-term agreement or cooperation of the Company or a Subsidiary
with another legal entity or partnership or as a fully liable partner in a limited partnership, if such
cooperation or termination is of far-reaching significance for the Company; and

(iii) the acquisition or divestment by the Company or a Subsidiary of a participating interest in the capital
of a company having a value of at least one-third (1/3) of the amount of the Company’s assets
according to the Company’s balance sheet and explanatory notes or, if the Company prepares a
consolidated balance sheet, according to its consolidated balance sheet and explanatory notes in each
case in the most recent annual accounts of the Company.

The absence of an approval as referred to above does not affect the representative authority of the Board
or of the members of the Board.
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Indemnity

Article 26.1 of the Articles stipulates that to the maximum extent as allowed by law the Company will
indemnify and keep indemnified the members of the Board during the Company’s existence (with respect
hereto, and to avoid any misunderstandings, the term ‘‘members of the Board’’ specifically includes the
Board members holding office from the date of adoption of the prevailing Articles and for the prior period
during which they were Board members), the our officers and the Board members committees, from any
liabilities, obligations, losses, damage, fines, proceedings, judgments, legal actions, costs, expenses or
disbursements of whatever kind or nature, to which such person may be obliged on the basis of his position
as member of the Board, as officer, as member of any committee of the Board on the basis of any action
taken or omitted within the scope of the obligations as Board member, except for those arisen from wilful
default or fraud or gross negligence or liability, indemnification whereof would not be appropriate
according to Dutch law.

Article 26.2 of the Articles stipulates that, subject to the provisions of and to the extent permitted by Dutch
law, the Board may purchase and maintain for or for the benefit of any person who holds or has at any
time held a relevant office, insurance against any liability or expense incurred by such person in relation to
the Company, any of its Subsidiaries or any third party in respect of any act or omission in the actual or
purported discharge of the duties of the relevant office-concerned or otherwise in connection with the
holding of that relevant office. For this purpose ‘‘relevant office’’ means that of a member of the Board,
officer or employee of the Company or any (former or current) subsidiary thereof any predecessor in
business of the Company or of any such Subsidiary or that of trustee of any pension fund or retirement,
death or disability scheme or other trust for the benefit of any officer or employee or former officer or
former employee of the Company or any such Subsidiary or of any such predecessor in business or their
respective dependants.

Financial year, annual report and annual accounts

The Company’s financial year will coincide with the calendar year. Within five (5) months of the end of the
financial year the Board will prepare the annual accounts.

The Company may instruct its auditors as referred to in section 2:393 DCC to audit the annual accounts
prepared by the Board with the proviso that the Company will be bound to do so if such is required by
Dutch law. The General Meeting will be authorised to make the instruction. If the General Meeting does
not make such instruction, the Board will be authorised thereto. The instruction of an auditor can be
revoked at any time by the general meeting and by the person who made the instruction.

The annual accounts will be submitted to the General Meeting for adoption. The General Meeting may
resolve to discharge the members of the Board for their management in the past year. Under Dutch law,
this discharge is not absolute and is not effective with regard to matters not disclosed to the Shareholders.

Amendment of the Articles, dissolution and liquidation

The General Meeting may decide to amend the Articles. In addition, the General Meeting may resolve to
merge, split up or dissolve the Company. If a resolution to amend the Articles is included in the notice
convening the General Meeting, a copy of the proposal containing the proposed amendment in full in the
form in which it is proposed to be adopted must be deposited simultaneously at the Company’s office for
inspection by any Shareholder until the end of the meeting.

In the event of dissolution of the Company, the Board will be the appointed liquidator (vereffenaar) unless
the General Meeting appoints other persons to that effect. The surplus remaining after payment of all
debts will be paid to the Shareholders in proportion to their individual shareholdings.

Issuance of Ordinary Shares; pre-emptive rights

The General Meeting is authorised to resolve to issue Ordinary Shares and to determine the issue price for
the Ordinary Shares and the other conditions of the issue. The General Meeting may delegate its authority
to issue Ordinary Shares to another corporate body for a specified period not exceeding five (5) years. The
designation of another corporate body as authorised to resolve to issue Ordinary Shares may be extended
from time to time, upon resolution of the General Meeting, for a period not exceeding five (5) years. On
such designation, the number of Ordinary Shares must be specified. A designation pursuant to a resolution
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of the General Meeting may, unless such resolution provides otherwise, not be revoked. These provisions
apply accordingly to the granting of rights to acquire Ordinary Shares (e.g. the issuance of share options)
but do not apply to the issuance of Ordinary Shares if to a person who exercises an existing right to
subscribe for Ordinary Shares.

Each Shareholder (but not each DI Holder) will have a pre-emptive right on any issue of Ordinary Shares
for payment in cash in proportion to the aggregate amount of his Ordinary Shares. DI Holders will not
have such a pre-emptive right; they must rely on the Depositary to pass on to them such a pre-emptive
right or to exercise such a pre-emptive right for their benefit. A Shareholder will not have a pre-emptive
right in respect of Ordinary Shares issued for a non-cash contribution or in respect of Ordinary Shares (or
rights to acquire Ordinary Shares), issued to employees of the Company or of a Group company.

The General Meeting may limit or exclude pre-emptive rights in respect of individual issues of Ordinary
Shares. The pre-emptive rights may also be limited or excluded by the corporate body to which the
authority to issue Ordinary Shares has been assigned (see above), pursuant to a designation of the power
to limit or exclude pre-emptive rights to that body by the General Meeting for a period not exceeding five
(5) years. The designation may not be withdrawn unless otherwise provided for in the resolution in which
the designation is made. The resolution of the General Meeting to exclude pre-emptive rights is subject to
a quorum requirement (see above).

Reduction of capital

The General Meeting may resolve to reduce the issued capital by a withdrawal of Ordinary Shares or by a
reduction of the nominal amount of the Ordinary Shares by an amendment of the Articles. The resolution
of the General Meeting to reduce the capital is subject to a combined majority and quorum requirement
(see above).

Purchase of own Ordinary Shares by the Company

The Company may, provided that it shall have received the prior authorisation of the General Meeting,
acquire fully paid Ordinary Shares in its own capital for no consideration only or in the event that:

(i) the net assets less the acquisition price is not less than the sum of the paid-up (gestort) and called-up
(opgevraagd) capital plus the reserves which must be maintained by law; and

(ii) the nominal amount of the Ordinary Shares in its capital which the Company acquires, hold, holds in
pledge or which are held by a subsidiary does not exceed one-half (1/2) of the issued capital.

These provisions also apply to the purchase by the Company of Depositary Interests. The Board may
resolve to sell the Ordinary Shares held by the Company in its own capital. The Company has no voting
rights in respect of Ordinary Shares that it holds in its own capital.

When acquiring Ordinary Shares in its own capital the Company will comply with Commission Regulation
(EC) No 2273/2003 of 22 December 2003 implementing Directive 2003/6/EC of the European Parliament
and of the Council as regards exemptions for buy-back programmes and stabilisation of financial
instruments.

Notification interests of shares and/or voting rights

The Articles do not contain provisions which set out an ownership threshold above which a Shareholder
ownership or voting rights entitlement should be disclosed. Reference is made to the description of
obligations for Shareholders pursuant to the AFS in Part X—‘‘Summary of Applicable Dutch Law’’.

7. Taxation

Dutch Tax, UK Tax, Polish Tax

The following statements are intended only as a general guide to the main UK, Dutch and Polish tax
consequences which will apply to Shareholders who are either resident and ordinary resident individuals or
companies in the Netherlands, the UK or Poland, respectively, who are beneficial owners of Ordinary
Shares and who hold their Ordinary Shares as an investment. It does not purport to be a comprehensive
analysis of all the tax consequences applicable to all types of shareholders and is based on current law and
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practice. Any person who is in any doubt as to his or her tax position, or who is subject to taxation in any
jurisdiction, including the UK, Poland, Israel or the Netherlands, should consult his or her professional
advisers immediately.

If in any doubt, prospective investors should immediately seek their own taxation advice from an
independent tax adviser who specialises in advising on the acquisition of shares and other securities.

DUTCH TAXATION

Ordinary Shares—residents and non-residents

This summary solely addresses the principal Dutch tax consequences of the acquisition, ownership and
disposal of Ordinary Shares. It does not purport to describe every aspect of taxation that may be relevant
to a particular Holder of Ordinary Shares (as defined below). Any potential investor should consult his tax
adviser for more information about the tax consequences of acquiring, owning and disposing of Ordinary
Shares in his particular circumstances.

Where in this summary English terms and expressions are used to refer to Dutch concepts, the meaning to
be attributed to such terms and expressions shall be the meaning to be attributed to the equivalent Dutch
concepts under Dutch tax law. Where in this summary the terms ‘‘the Netherlands’’ and ‘‘Dutch’’ are used,
these refer solely to the European part of the Kingdom of the Netherlands. This summary assumes that the
Company is organised, and that its business will be conducted, in the manner outlined in this Prospectus. A
change to such organisational structure or to the manner in which the Company conducts its business may
invalidate the contents of this summary, which will not be updated to reflect any such change.

This summary is based on the tax law of the Netherlands (unpublished case law not included) as it stands at
the date of this Prospectus. The tax law upon which this summary is based, is subject to changes, perhaps
with retroactive effect. Any such change may invalidate the contents of this summary, which will not be
updated to reflect such change.

Where in this Dutch taxation paragraph reference is made to a ‘‘Holder of Ordinary Shares’’, that concept
includes, without limitation:

1. an owner of one or more Ordinary Shares who in addition to the title to such Ordinary Shares, has an
economic interest in such Ordinary Shares;

2. a person who or an entity that holds the entire economic interest in one or more Ordinary Shares;

3. a person who or an entity that holds an interest in an entity, such as a partnership or a mutual fund,
that is transparent for Dutch tax purposes, the assets of which comprise one or more Ordinary Shares,
within the meaning of 1. or 2. above; or

4. a person who is deemed to hold an interest in Ordinary Shares, as referred to under 1. to 3., pursuant
to the attribution rules of article 2.14a, of the Dutch Income Tax Act 2001 (Wet inkomstenbelasting
2001), with respect to property that has been segregated, for instance in a trust or a foundation.

Taxes on income and capital gains

Resident Holders of Ordinary Shares

General

The summary set out in this section ‘‘Taxes on income and capital gains—Resident Holders of Ordinary
Shares’’ applies only to a Holder of Ordinary Shares who is a ‘‘Dutch Individual’’ or a ‘‘Dutch Corporate
Entity’’.

For the purposes of this section Ordinary Shares include the Rights which a Holder of Ordinary Shares is
holding.

For the purposes of this section a Holder of Ordinary Shares is a ‘‘Dutch Individual’’ if it satisfies the
following tests:

a. he is an individual;
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b. he is resident, or deemed to be resident, in the Netherlands for Dutch income tax purposes, or he has
elected to be treated as a resident of the Netherlands for Dutch income tax purposes;

c. his Ordinary Shares and any benefits derived or deemed to be derived therefrom have no connection
with his past, present or future employment, if any; and

d. his Ordinary Shares do not form part of a substantial interest (aanmerkelijk belang) or a deemed
substantial interest in the Company within the meaning of Chapter 4 of the Dutch Income Tax Act
2001 (Wet inkomstenbelasting 2001).

Generally, if a person holds an interest in the Company, such interest forms part of a substantial interest,
or a deemed substantial interest, in the Company if any one or more of the following circumstances is
present:

1. Such person—either alone or, in the case of an individual, together with his partner (partner), if any,
or pursuant to article 2.14a, of the Dutch Income Tax Act 2001 (Wet inkomstenbelasting 2001)- owns or
is deemed to own, directly or indirectly, either a number of shares representing five per cent. or more
of the Company’s total issued and outstanding capital (or the issued and outstanding capital of any
class of shares), or rights to acquire, directly or indirectly, shares, whether or not already issued,
representing five per cent. or more of the Company’s total issued and outstanding capital (or the
issued and outstanding capital of any class of shares), or profit participating certificates
(winstbewijzen) relating to five per cent. or more of the Company’s annual profit or to five per cent. or
more of the Company’s liquidation proceeds.

2. Such person’s shares, profit participating certificates or rights to acquire shares in the Company are
held by him or deemed to be held by him following the application of a non-recognition provision.

3. Such person’s partner or any of his relatives by blood or by marriage in the direct line (including
foster-children) or of those of his partner has a substantial interest (as described under 1. and 2.
above) in the Company.

A person who is entitled to the benefits from shares or profit participating certificates (for instance a
holder of a right of usufruct) is deemed to be a holder of shares or profit participating certificates, as the
case may be, and such person’s entitlement to such benefits is considered a share or a profit participating
certificate, as the case may be.

If a Holder of Ordinary Shares is an individual and if he satisfies test b., but does not satisfy test c. and/or
test d., his Dutch income tax position is not discussed in this Prospectus. If a Holder of Ordinary Shares is
an individual who does not satisfy test b., please refer to the section ‘‘Taxes on income and capital gains—
Non-resident Holders of Ordinary Shares’’.

For the purposes of this section a Holder of Ordinary Shares is a ‘‘Dutch Corporate Entity’’ if it satisfies
the following tests:

i. it is a corporate entity (lichaam), including an association that is taxable as a corporate entity, that is
subject to Dutch corporation tax in respect of benefits derived from its Ordinary Shares;

ii. it is resident, or deemed to be resident, in the Netherlands for Dutch corporation tax purposes;

iii. it is not an entity that, although in principle subject to Dutch corporation tax, is, in whole or in part,
specifically exempt from that tax; and

iv. it is not an investment institution (beleggingsinstelling) as defined in article 28 of the Dutch
Corporation Tax Act 1969 (Wet op de vennootschapsbelasting 1969).

If a Holder of Ordinary Shares is not an individual and if it does not satisfy any one or more of these tests,
with the exception of test ii., its Dutch corporation tax position is not discussed in this Prospectus. If a
Holder of Ordinary Shares is not an individual that does not satisfy test ii., please refer to the section
‘‘Taxes on income and capital gains—Non-resident Holders of Ordinary Shares’’.

Dutch Individuals deriving profits or deemed to be deriving profits from an enterprise

Any benefits derived or deemed to be derived by a Dutch Individual from Ordinary Shares, including any
capital gain realised on the disposal of such Ordinary Shares, that are attributable to an enterprise from
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which such Dutch Individual derives profits, whether as an entrepreneur (ondernemer) or pursuant to a
co-entitlement to the net value of an enterprise, other than as a shareholder, are generally subject to Dutch
income tax at progressive rates.

Dutch Individuals deriving benefits from miscellaneous activities

Any benefits derived or deemed to be derived by a Dutch Individual from Ordinary Shares, including any
gain realised on the disposal of such Ordinary Shares, that constitute benefits from miscellaneous activities
(resultaat uit overige werkzaamheden), are generally subject to Dutch income tax at progressive rates.

A Dutch Individual may, inter alia, derive, or be deemed to derive, benefits from Ordinary Shares that are
taxable as benefits from miscellaneous activities in the following circumstances:

a. if his investment activities go beyond the activities of an active portfolio investor, for instance in the
case of use of insider knowledge (voorkennis) or comparable forms of special knowledge; or

b. if any benefits to be derived from his Ordinary Shares, whether held directly or indirectly, are
intended, in whole or in part, as remuneration for activities performed by him or by a person who is a
connected person to him as meant by article 3.92b, paragraph 5, of the Dutch Income Tax Act 2001
(Wet inkomstenbelasting 2001).

Other Dutch Individuals

If a Holder of Ordinary Shares is a Dutch Individual whose situation has not been discussed before in this
section ‘‘Taxes on income and capital gains—Resident Holders of Ordinary Shares’’, benefits from his
Ordinary Shares are taxed annually as a benefit from savings and investments (voordeel uit sparen en
beleggen). Such benefit is deemed to be 4 per cent. per annum of his ‘‘yield basis’’ (rendementsgrondslag),
generally to be determined at the beginning of the year, to the extent that such yield basis exceeds the
‘‘exempt net asset amount’’ (heffingvrij vermogen) for the relevant year. The benefit is taxed at the rate of
30 per cent. The value of his Ordinary Shares forms part of his yield basis. Actual benefits derived from his
Ordinary Shares, including any gain realised on the disposal of such Ordinary Shares, are not as such
subject to Dutch income tax.

Attribution rule

Benefits derived or deemed to be derived from certain miscellaneous activities by, and yield basis for
benefits from savings and investments of, a child or a foster child who is under eighteen years of age are
attributed to the parent who exercises, or to the parents who exercise, authority over the child, irrespective
of the country of residence of the child.

Dutch Corporate Entities

Any benefits derived or deemed to be derived by a Dutch Corporate Entity from Ordinary Shares,
including any gain realised on the disposal thereof, are generally subject to Dutch corporation tax, except
to the extent that the benefits are exempt under the participation exemption as laid down in the Dutch
Corporation Tax Act 1969 (Wet op de vennootschapsbelasting 1969).

Non-resident Holders of Ordinary Shares

The summary set out in this section ‘‘Taxes on income and capital gains—Non-resident Holders of
Ordinary Shares’’ applies only to a Holder of Ordinary Shares who is a Non-resident Holder of Ordinary
Shares.

For the purposes of this section Ordinary Shares include the Rights which a Holder of Ordinary Shares is
holding.

For the purposes of this section, a Holder of Ordinary Shares is a ‘‘Non-resident Holder of Ordinary
Shares’’ if it satisfies the following tests:

a. it is neither resident, nor deemed to be resident, in the Netherlands for purposes of Dutch income tax
or corporation tax, as the case may be, and, if he is an individual, he has not elected to be treated as a
resident of the Netherlands for Dutch income tax purposes;
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b. its Ordinary Shares and any benefits derived or deemed to be derived from such Ordinary Shares have
no connection with its past, present or future employment or membership of a management board
(bestuurder) or a supervisory board (commissaris);

c. its Ordinary Shares do not form part of a substantial interest or a deemed substantial interest in the
Company within the meaning of Chapter 4 of the Dutch Income Tax Act 2001 (Wet inkomstenbelasting
2001), unless such interest forms part of the assets of an enterprise; and

d. if it is not an individual, no part of the benefits derived from its Ordinary Shares is exempt from Dutch
corporation tax under the participation exemption as laid down in the Dutch Corporation Tax Act
1969 (Wet op de vennootschapsbelasting 1969).

See the section ‘‘Taxes on income and capital gains—Resident Holders of Ordinary Shares’’ for a
description of the circumstances under which Ordinary Shares form part of a substantial interest or a
deemed substantial interest in the Company.

If a Holder of Ordinary Shares satisfies test a., but does not satisfy any one or more of tests b., c., and d., its
Dutch income tax position or corporation tax position, as the case may be, is not discussed in this
Prospectus.

A Non-resident Holder of Ordinary Shares will not be subject to any Dutch taxes on income or capital
gains (other than the dividend withholding tax described below) in respect of any benefits derived or
deemed to be derived from its Ordinary Shares, including any capital gain realised on the disposal thereof,
except if

1. it derives profits from an enterprise directly, or pursuant to a co-entitlement to the net value of such
enterprise, other than as a shareholder, if he is an individual, or other than as a holder of securities, if
it is not an individual and such enterprise is managed in the Netherlands or such enterprise is carried
on, in whole or in part, through a permanent establishment or a permanent representative which is
taxable in the Netherlands, and its Ordinary Shares are attributable to such enterprise; or

2. he is an individual and he derives benefits from Ordinary Shares that are taxable as benefits from
miscellaneous activities in the Netherlands.

See the section ‘‘Taxes on income and capital gains—Resident Holders of Ordinary Shares’’ for a
description of the circumstances under which the benefits derived from Ordinary Shares may be taxable as
benefits from miscellaneous activities, on the understanding that such benefits will be taxable in the
Netherlands only if such activities are performed or deemed to be performed in the Netherlands.

Attribution rule

Benefits derived or deemed to be derived from certain miscellaneous activities by a child or a foster child
who is under eighteen years of age are attributed to the parent who exercises, or the parents who exercise,
authority over the child, irrespective of the country of residence of the child.

Dividend withholding tax

General

The Company is generally required to withhold Dutch dividend withholding tax at a rate of 15% from
dividends distributed by the Company.

The concept ‘‘dividends distributed by the Company’’ as used in this section ‘‘Dutch Taxation’’ includes,
but is not limited to, the following:

• distributions in cash or in kind, deemed and constructive distributions and repayments of capital not
recognised as paid-in for Dutch dividend withholding tax purposes;

• liquidation proceeds and proceeds of repurchase or redemption of Ordinary Shares in excess of the
average capital recognised as paid-in for Dutch dividend withholding tax purposes;

• the par value of Ordinary Shares issued by the Company to a Holder of Ordinary Shares or an increase
of the par value of Ordinary Shares, as the case may be, to the extent that it does not appear that a
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contribution, recognised for Dutch dividend withholding tax purposes, has been made or will be made;
and

• partial repayment of capital, recognised as paid-in for Dutch dividend withholding tax purposes, if and to
the extent that there are net profits (zuivere winst), unless (a) the general meeting of the Company’s
shareholders has resolved in advance to make such repayment and (b) the par value of the Ordinary
Shares concerned has been reduced by an equal amount by way of an amendment to the Articles.

Rights give the right to acquire New Ordinary Shares for an exercise price that is determined based on a
certain formula. The issuance of the Rights by the Company to a Holder of Ordinary Shares should not
constitute a taxable event for Dutch dividend withholding tax purposes.

Upon exercise of a Right by a Holder of Ordinary Shares, a dividend is recognized for Dutch dividend
withholding tax purposes insofar the par value of the issued New Ordinary Shares exceeds the exercise
price, i.e. the amount that is paid up on the New Ordinary Shares by the Holder of Ordinary Shares. If the
exercise price of the Rights would be higher than the par value of the issued New Ordinary Shares, but
lower than the market value of those New Ordinary Shares, no dividend for Dutch dividend withholding
tax purposes would be recognized.

The issuance of Bondholders’ Shares by the Company should not result in a dividend for Dutch dividend
withholding tax purposes insofar for the par value of the issued Bondholders’ Shares a contribution,
recognised for Dutch dividend withholding tax purposes, has been made or will be made.

Dutch Individuals and Dutch Corporate Entities

A Dutch Individual (other than an individual who has elected to be treated as a resident of the
Netherlands for Dutch income tax purposes) or a Dutch Corporate Entity, can generally credit Dutch
dividend withholding tax against his Dutch income tax or its Dutch corporation tax liability, as applicable,
and is generally entitled to a refund in the form of a negative assessment of Dutch income tax or Dutch
corporation tax, as applicable, insofar as such dividend withholding tax, together with any other creditable
domestic and/or foreign taxes, exceeds his aggregate Dutch income tax or its aggregate Dutch corporation
tax liability, as applicable.

Pursuant to domestic rules to avoid dividend stripping, Dutch dividend withholding tax will only be
creditable by or refundable to the beneficial owner (uiteindelijk gerechtigde) of dividends distributed by the
Company. A Holder of Ordinary Shares who receives proceeds therefrom shall not be recognised as the
beneficial owner of such proceeds if, in connection with the receipt of the proceeds, it has given a
consideration, in the framework of a composite transaction including, without limitation, the mere
acquisition of one or more dividend coupons or the creation of short-term rights of enjoyment of shares
(kortlopende genotsrechten op aandelen), whereas it may be presumed that (i) such proceeds in whole or in
part, directly or indirectly, inure to a person who would not have been entitled to an exemption from,
reduction or refund of, or credit for, dividend withholding tax, or who would have been entitled to a
smaller reduction or refund of, or credit for, dividend withholding tax than the actual recipient of the
proceeds; and (ii) such person acquires or retains, directly or indirectly, an interest in Ordinary Shares or
similar instruments, comparable to its interest in Ordinary Shares prior to the time the composite
transaction was first initiated.

An individual who is not resident or deemed to be resident in the Netherlands, but who has elected to be
treated as a resident of the Netherlands for Dutch income tax purposes, may be eligible for relief from
Dutch dividend withholding tax on the same conditions as an individual who is a Non-resident Holder of
Ordinary Shares, as discussed below.

See the section ‘‘Dividend withholding tax—General’’ for a description of the concept ‘‘dividends
distributed by the Company’’.

See the section ‘‘Taxes on income and capital gains—Resident Holders of Ordinary Shares’’ for a
description of the terms Dutch Individual and Dutch Corporate Entity.
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Non-resident Holders of Ordinary Shares

Relief

If a Non-resident Holder of Ordinary Shares is resident in The non-European part of the Kingdom of the
Netherlands or in a country that has concluded a double taxation treaty with the Netherlands, such holder
may be eligible for a full or partial relief from the dividend withholding tax, provided such relief is timely
and duly claimed. Pursuant to domestic rules to avoid dividend stripping, dividend withholding tax relief
will only be available to the beneficial owner of dividends distributed by the Company.

In addition, a Non-resident Holder of Ordinary Shares that is not an individual is entitled to an exemption
from dividend withholding tax, provided that the following tests are satisfied:

1. it is, according to the tax law of a Member State of the European Union or a state designated by
ministerial decree, that is a party to the Agreement regarding the European Economic Area, resident
there and it is not transparent for tax purposes according to the tax law of such state;

2. any one or more of the following threshold conditions are satisfied:

a. at the time the dividend is distributed by the Company, it holds shares representing at least five
per cent. of the Company’s nominal paid up capital; or

b. it has held shares representing at least five per cent. of the Company’s nominal paid up capital for
a continuous period of more than one year at any time during the four years preceding the time
the dividend is distributed by the Company; or

c. it is connected with the Company within the meaning of article 10a, paragraph 4, of the Dutch
Corporation Tax Act 1969 (Wet op de Vennootschapsbelasting 1969); or

d. an entity connected with it within the meaning of article 10a, paragraph 4, of the Dutch
Corporation Tax Act 1969 (Wet op de Vennootschapsbelasting 1969) holds at the time the dividend
is distributed by the Company, Ordinary Shares representing at least five per cent. of the
Company’s nominal paid up capital;

3. it is not considered to be resident outside the Member States of the European Union or the states
designated by ministerial decree, that are a party to the Agreement regarding the European Economic
Area, under the terms of a double taxation treaty concluded with a third State; and

4. it does not perform a similar function as an investment institution (beleggingsinstelling) as meant by
article 6a or article 28 of the Dutch Corporation Tax Act 1969 (Wet op de Vennootschapsbelasting
1969).

The exemption from dividend withholding tax is not available if pursuant to a provision for the prevention
of fraud or abuse included in a double taxation treaty between the Netherlands and the country of
residence of the Non-resident Holder of Ordinary Shares, such holder would not be entitled to the
reduction of tax on dividends provided for by such treaty. Furthermore, the exemption from dividend
withholding tax will only be available to the beneficial owner of dividends distributed by the Company. If a
Non-resident Holder of Ordinary Shares is resident in a Member State of the European Union with which
the Netherlands has concluded a double taxation treaty that provides for a reduction of tax on dividends
based on the ownership of the number of voting rights, the test under 2.a. above is also satisfied if such
holder owns five per cent. of the voting rights in the Company.

Credit

If a Non-resident Holder of Ordinary Shares is subject to Dutch income tax or Dutch corporation tax in
respect of any benefits derived or deemed to be derived from its Ordinary Shares, including any capital
gain realized on the disposal thereof, it can generally credit Dutch dividend withholding tax against his
Dutch income tax or its Dutch corporation tax liability, as applicable, and is generally entitled to a refund
pursuant to a negative tax assessment if and to the extent the dividend withholding tax, together with any
other creditable domestic and/or foreign taxes, exceeds his aggregate Dutch income tax or its aggregate
Dutch corporation tax liability, respectively.

See the section ‘‘Dividend withholding tax—Dutch Individuals and Dutch Corporate Entities’’ for a
description of the term beneficial owner.
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See the section ‘‘Dividend withholding tax—General’’ for a description of the concept ‘‘dividends
distributed by the Company’’.

See the section ‘‘Taxes on income and capital gains—Non-resident Holders of Ordinary Shares’’ for a
description of the term Non-resident Holder of Ordinary Shares.

See the section ‘‘Taxes on income and capital gains—Non-resident Holders of Ordinary Shares’’ for a
description of the circumstances under which a Non-resident Holder of Ordinary Shares is subject to
Dutch income tax or Dutch corporation tax.

Gift and inheritance taxes

If a Holder of Ordinary Shares disposes of Ordinary Shares by way of gift, in form or in substance, or if a
Holder of Ordinary Shares who is an individual dies, no Dutch gift tax or Dutch inheritance tax, as
applicable, will be due, unless:

(i) the donor is, or the deceased was, resident or deemed to be resident in the Netherlands for purposes
of Dutch gift tax or Dutch inheritance tax, as applicable; or

(ii) the donor made a gift of Ordinary Shares, then became a resident or deemed resident of the
Netherlands, and died as a resident or deemed resident of the Netherlands within 180 days of the date
of the gift.

For purposes of the above, a gift of Ordinary Shares made under a condition precedent (opschortende
voorwaarde) is deemed to be made at the time the condition precedent is satisfied.

Other taxes and duties

No Dutch registration tax, transfer tax, stamp duty or any other similar documentary tax or duty, other
than court fees, is payable in the Netherlands by the Holder of Ordinary Shares in respect of or in
connection with (i) the subscription, issue, placement, allotment, delivery of Ordinary Shares, (ii) the
delivery and/or enforcement by way of legal proceedings (including the enforcement of any foreign
judgment in the courts of the Netherlands) of the documents relating to the issue of Ordinary Shares or
the performance by the Company of its obligations under such documents, or (iii) the transfer of Ordinary
Shares.

UK Tax

The following statements:

(a) do not constitute tax advice and are intended as a general guide only to the UK tax position under
current UK legislation and published HM Revenue & Customs (‘‘HMRC’’) practice as at the date of
this document, both of which are subject to change at any time, possibly with retrospective effect;

(b) deal only with certain limited aspects of the UK taxation treatment of Qualifying Shareholders who:

a. are resident (and, in the case of individuals only, domiciled) solely in the UK for tax purposes
(and to whom split-year treatment does not apply);

b. who do not have a permanent establishment in any other jurisdiction or a fixed base in any other
jurisdiction with which their holding of Existing Ordinary Shares or Existing Depositary Interests
and/or New Ordinary Shares or New Depositary Interests is connected;

c. hold their Existing Ordinary Shares/Existing Depositary Interests and/or New Ordinary Shares/
New Depositary Interests as an investment (other than through an Individual Savings Account or
a Self Invested Personal Pension); and

d. are the absolute beneficial owners of the Existing Ordinary Shares or the Existing Depositary
Interests and/or New Ordinary Shares or New Depositary Interests and of all dividends of any
kind paid in respect of them;

(c) may not apply to certain categories of Qualifying Shareholders who are subject to special rules (such
as persons holding or acquiring their Existing Ordinary Shares or Existing Depositary Interests and/or
New Ordinary Shares or New Depositary Interests (or deemed to hold or acquire their Existing
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Ordinary Shares or Existing Depositary Interests and/or New Ordinary Shares or New Depositary
Interests) in connection with an employment or office; brokers, dealers or traders in securities; banks;
financial institutions; insurance companies; collective investment schemes; or persons connected
(other than by reason of holding their Existing Ordinary Shares or Existing Depositary Interests
and/or New Ordinary Shares or New Depositary Interests) with the Company).

Any person who is in doubt as to its tax position regarding the acquisition, ownership or disposal of their
Existing Ordinary Shares, the Existing Depositary Interestst, the Rights or the New Ordinary Shares or
New Depositary Interests, or who is subject to tax in a jurisdiction other than the UK should consult its
own independent tax advisers.

Taxation of chargeable gains

Issue of New Ordinary Shares

For the purposes of the UK taxation of chargeable gains, the issue of the New Ordinary Shares and the
New Depositary Interests by the Company to Qualifying Shareholders should be regarded as a
reorganisation of the share capital of the Company. Accordingly, Qualifying Shareholders in these
circumstances should not be treated as making a disposal of all or part of their holding of Existing
Ordinary Shares or Existing Depositary Interests by reason of taking up all or part of their Rights to New
Ordinary Shares or New Depositary Interests (as the case may be) and no immediate liability to UK
taxation on chargeable gains in respect of the Existing Ordinary Shares or the Existing Depositary Interests
should arise if Qualifying Shareholders take up their entitlement to New Ordinary Shares or New
Depositary Interests in full. Instead, the Qualifying Shareholders’ New Ordinary Shares or New Depositary
Interests will generally be treated as the same asset as, and as having been acquired at the same time as,
their holding of Existing Ordinary Shares or Existing Depositary Interests (as the case may be). For the
purposes of computing any gain or loss on a subsequent disposal by a Qualifying Shareholder of any New
Ordinary Shares or New Depositary Interests, the subscription money for the New Ordinary Shares or the
New Depositary Interests (as the case may be) may be added to the base cost of the Qualifying
Shareholder’s Existing Ordinary Shares/Existing Depositary Interests.

In the case of a Qualifying Shareholder within the charge to UK corporation tax, in calculating the
chargeable gain or allowable loss arising on a subsequent disposal of New Ordinary Shares or New
Depositary Interests, indexation allowance should apply to the amount paid for the New Ordinary Shares
or New Depositary Interests generally from the date the subscription monies for the New Ordinary Shares
or New Depositary Interests were payable. In the case of Qualifying Shareholders not within the charge to
UK corporation tax, indexation allowance is not available.

Disposal or lapse of Rights

If a Qualifying Shareholder:

(i) sells or otherwise disposes of all or part of its Rights; or

(ii) allows or is deemed to allow all or any part of its their Rights to lapse in return for a cash payment,

the proceeds will be treated as a capital distribution to that Qualifying Shareholder by the Company, the
Qualifying Shareholder will be treated as if it had disposed of a part of its holding of Existing Ordinary
Shares or Existing Depositary Interests and the Qualifying Shareholder may, depending on its
circumstances, incur a liability to UK taxation on chargeable gains. However, if the proceeds resulting from
the disposal or lapse of Rights are ‘‘small’’ (currently interpreted by HMRC as not exceeding the greater of
£3,000 or five per cent. of the market value (as at the date of disposal or lapse) of the Existing Ordinary
Shares or Existing Depositary Interests in respect of which the Rights arose), the Qualifying Shareholder
should not generally be treated as making a disposal for the purposes of UK taxation of chargeable gains.
Instead the proceeds will be deducted from the base cost of the Qualifying Shareholder’s holding of the
Existing Ordinary Shares or Existing Depositary Interests for the purposes of computing any chargeable
gain or allowable loss on a subsequent disposal. This treatment will not apply where such proceeds are
greater than the base cost of that Qualifying Shareholder’s Existing Ordinary Shares or Existing Depositary
Interests.
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Subsequent disposals of New Ordinary Shares or New Depositary Interests—Individual Qualifying
Shareholders

A disposal of New Ordianry Shares or New Depositary Interests by an individual Qualifying Shareholder
within the charge to UK capital gains tax, may, depending on the circumstances and subject to any
available exemption or relief, give rise to a chargeable gain (or an allowable loss) for the purposes of UK
capital gains tax, which is chargeable at the rate of 18 per cent. (for basic rate taxpayers) and 28 per cent.
(for higher and additional rate taxpayers, trustees and personal representatives) for the 2014/2015 tax year.
Eeach individual has an annual exemption, such that UK capital gains tax is chargeable only on gains
arising from all sources during the tax year in excess of this figure. The annual exemption is £11,000 for the
2014/2015 tax year.

Subsequent disposals of New Ordinary Shares or New Depositary Interests—Corporate Qualifying
Shareholders

Where a Qualifying Shareholder is within the charge to UK corporation tax, a disposal of New Ordinary
Shares or New Depositary Interests may, depending on the circumstances and subject to any available
exemption or relief, give rise to a chargeable gain (or allowable loss) for the purposes of UK corporation
tax.

UK corporation tax is charged on chargeable gains at the rate of corporation tax applicable to that
company which (unless the small profits rate or marginal relief applies) is 21 per cent. for the tax year
2014/15. The main rate of UK corporation tax is scheduled to be reduced to 20 per cent. from 1 April 2015.

Taxation of dividends

Tax withholdings

The Company is not required to withhold UK tax at source when paying a dividend.

Individual Qualifying Shareholders

An individual Qualifying Shareholder who receives a dividend from the Company will be entitled to a tax
credit which may be set off against the Qualifying Shareholder’s total income tax liability on the dividend.
The value of the tax credit is currently 10 per cent. of the aggregate of the dividend and the tax credit (the
‘‘gross dividend’’), which is also equal to one-ninth of the cash dividend received.

An individual Qualifying Shareholder who is not liable to UK income tax at either the higher or the
additional rate will be subject to UK income tax on dividends from the Company at the rate of 10 per cent.
of the gross dividend (for the 2014/15 tax year), so that the tax credit will satisfy in full such Qualifying
Shareholder’s liability to UK income tax on the dividend.

An individual Qualifying Shareholder who is liable to UK income tax at the higher rate will be taxed at the
rate of 32.5 per cent. on the gross dividend (for the 2014/15 tax year). The tax credit will be set against but
not fully match the Qualifying Shareholder’s UK income tax liability on the gross dividend so that the
Qualifying Shareholder will have to account for additional UK income tax equal to 22.5 per cent. of the
gross dividend (which is also equal to 25 per cent. of the cash dividend received) to the extent that the
gross dividend when treated as the top slice of the Qualifying Shareholder’s income falls above the
threshold for higher rate UK income tax but below the threshold for additional rate UK income tax.

An individual Qualifying Shareholder who is liable to UK income tax at the additional rate will be taxed at
the rate of 37.5 per cent. on the gross dividend (for the 2014/15 tax year). After taking account of the tax
credit, such Qualifying Shareholders will, accordingly, have to account for UK income tax equal to 27.5 per
cent. of the gross dividend (equal to approximately 30.56 per cent. of the cash dividend received) to the
extent that the gross dividend when treated as the top slice of the Qualifying Shareholder’s income falls
above the threshold for additional rate UK income tax.

An individual Qualifying Shareholder who is not liable to income tax on the gross dividend will not be
entitled to claim repayment from HMRC of any part of the tax credit attaching to dividends.

Additionally pension funds and charities will not be entitled to claim repayment from HMRC of any part
of the tax credit attaching to dividends.
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Corporate Qualifying Shareholders

Qualifying Shareholders within the charge to UK corporation tax which are ‘‘small companies’’ (for the
purposes of UK taxation of dividends) will not generally be liable to corporation tax on any dividend
received from the Company, provided certain conditions are met.

Other Qualifying Shareholders within the charge to UK corporation tax will not be subject to UK tax on
dividends received from the Company so long as the dividends fall within an exempt class and certain
conditions are met and the Qualifying Shareholder has not elected for the dividends not to be exempt.
Each Qualifying Shareholder’s position will depend on its own individual circumstances, although it would
normally be expected that dividends paid by the Company would fall within an exempt class. Examples of
dividends that fall within exempt classes include dividends paid on shares that are non-redeemable
ordinary shares, and dividends paid to a person holding less than 10 per cent. of the issued share capital of
the payer (or any class of that share capital in respect of which the distribution is made).

Stamp duty and SDRT

General

No UK stamp duty or stamp duty reserve tax (‘‘SDRT’’) will generally be payable on the issue of Rights (on
the basis that no bearer instrument is associated with such issue or on the issue of Rights to accounts in
CREST.

Dealings in Rights

The purchaser of Rights held in CREST on or before the latest time for registration or renunciation will
not generally be liable to pay UK stamp duty. An agreement to transfer Rights (received in respect of
Existing Ordianry Shares not registered in a register maintained by or on behalf of the Company in the
UK) should not give rise to a charge to UK SDRT.

No stamp duty should be payable on a transfer or sale of New Ordinary Shares, provided that any
instrument of transfer is not executed in the UK, and does not relate to any property situate or to any
matter or thing done or to be done, in the UK.

An agreement to transfer New Ordinary Shares (assuming they are not registered in a register maintained
by or on behalf of the Company in the UK) should not give rise to a charge to UK SDRT.

New Depositary Interests

No UK stamp duty or SDRT should be payable on the issue of New Depositary Interests by the Depositary
or the surrender of New Depositary Interests to the Depositary.

Assuming that transfers of New Depositary Interests operate without any written instrument of transfer, no
UK stamp duty should be payable on the transfer of New Depositary Interests.

An agreement to sell or transfer New Depositary Interests should not be liable to UK SDRT provided the
New Ordinary Shares remain listed on a recognised stock exchange for UK tax purposes (which includes
the London Stock Exchange), no register of the New Ordinary Shares is kept in the UK and the Company
is not centrally managed and controlled in the UK.

The above statements in this section are intended as a general guide to the current stamp duty and SDRT
position. Certain categories of person are not liable to stamp duty or SDRT and others may be liable at a
higher rate or may, although not primarily liable for the tax, be required to notify and account for it under
the Stamp Duty Reserve Tax Regulations 1986

Polish tax

The following summary describes the general Polish tax consequences. The summary is based on Polish tax
regulations effective as at the date of this Offering as well as on tax interpretations promulgated by the
Minister of Finance of Poland and court decisions of the Supreme Administrative Court. This summary is
not intended to constitute a complete analysis of tax implications. For more detailed information, please
consult your own tax and legal advisers regarding the tax consequences of the acquisition, receipt, holding
and trading in our Bonds, Ordinary Shares, Depositary Interests and Rights.
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Income earned on the acquisition and disposal of Rights and Ordinary Shares by individuals who are Polish
tax residents

In accordance with Article 3, section 1 of the Personal Income Tax Act (‘‘Personal Income Tax Act’’),
natural persons, provided that they reside within the territory of the Republic of Poland, are liable to pay
tax on all of their income (revenue) regardless of the location of the source of revenues (unlimited tax
obligation). A person residing within the territory of the Republic of Poland is any natural person who
(i) has the center of their personal or economic interests (center of life interests) within the territory of
Poland; or (ii) resides within the territory of Poland for more than 183 days in any tax year.

The acquisition of transferable Rights below market value constitutes taxable revenue for the taxpayers.
The taxable income in such case would be the difference between the market value of the Rights at the
moment of their acquisition and the borne costs. Depending on the classification of income and the
position of the taxpayer, income earned on the acquisition of Rights below the market value will be subject
to a 19% flat tax rate or to a progressive income tax scale ranging from 18% to 32%.

Pursuant to Article 24 section 11 of the Personal Income Tax Act, income constituting the excess between
the market value of shares taken up by persons authorised under a resolution of a general meeting and the
expenses incurred in the process of the taking up thereof is not subject to taxation at the time of the taking
up of such shares. This rule should apply accordingly to income constituting the excess between the market
value of shares and the expenses incurred in the process of the acquisition thereof from an incorporated
company that took up such shares solely for the purposes of transferring the ownership title thereto to
persons authorised under a resolution of a general meeting of the company issuing the shares.

If the conditions for the above-mentioned exemption are not fulfilled, acquisition of Ordinary Shares
(pursuant to exercise of Rights or pursuant to the Placing) below the market value by the taxpayers may
constitute their taxable revenue. In such case, the same rules for determining the source of income as in
the case of Rights should apply. The taxable income in such case would be the difference between the
market value of the acquired shares and the acquisition price or, if higher, the value of the Rights
attributed and taxed at the moment of the acquisition.

In case of disposal by a Polish resident of property located in another country, the tax treaty between
Poland and that country applies. According to Article 13, section 4 of the Polish-Dutch tax treaty, gains
from the disposal of shares are taxed exclusively in the country in which the person disposing of the
property is resident. Thus, income from the disposal of the Ordinary Shares and Rights earned by Polish
residents is taxed in Poland according to the following rules.

Pursuant to Article 30b, section 1 of the Personal Income Tax Act, income earned in Poland on the transfer
of the ownership of securities (including the Ordinary Shares and Rights) in exchange for consideration is
taxed at a flat rate of 19%. Taxable income is computed as the difference between the proceeds from the
disposal of securities and the tax-deductible costs, including the expenditure relating to the acquisition of
these securities. Such income is subject to taxation as income due, even if not actually yet received. It is not
aggregated with the other income of the individual and is taxed separately.

The Company is not required to calculate, withhold or pay taxes as a tax remitter from income earned by
individuals who are Polish residents. Entities intermediating in the sale of securities by an individual
(e.g. brokerage houses) are required to deliver to that person and the appropriate tax office, information
on the amount of income earned by that person, by the end of February of the year immediately following
the year in which the gains are made (or losses are incurred) by such person on the disposal of securities.
There is no requirement to pay tax advances during the tax year.

An individual who obtains gains (or incurs losses) on the sale of securities is required to calculate and pay
the tax due, as well as submit, by 30 April of the calendar year immediately following the year in which
such gains are obtained (or losses incurred), a separate tax return identifying the amount of the gains or
losses. The tax return is to be submitted to the tax office competent for the place of residence of such
taxpayer on the last day of the financial year, and if such person ceased to reside in Poland before that
date, to the tax office competent for the person’s last place of residence within the territory of Poland.

The above regulations shall not apply if the acquisition, exercise and sale of securities for a consideration is
a consequence of performance of any business activities, as in such case the revenues should be qualified as
originating from the performance of such activities and should be settled according to general terms.
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Income earned on the acquisition and disposal of Rights and Ordinary Shares by corporate persons who are
Polish tax residents

In accordance with Article 3, section 1 of the Corporate Income Tax Act, taxpayers having their seat or a
management board within the territory of the Republic of Poland, are liable to pay tax on all of their
income, irrespective of the location of the source of revenues.

Polish corporate income tax regulations, in general, do not provide specific sources of income generated by
a legal person. This means that all income generated by such entities would be subject to taxation under
the general rules stipulated in the Polish Corporate Income Tax Act (‘‘Corporate Income Tax Act’’).

The acquisition of securities (Ordinary Shares and Rights) below market value constitutes taxable revenue
for the taxpayers. Taxable income in such case would be the difference between the market value of the
securities and the borne costs. The income resulting from such acquisition is aggregated with the other
income of the taxpayer and is subject to corporate income tax at the rate of 19%. However, the Polish
Corporate Income Tax Act provides that some entities are exempt from income tax, e.g. investments funds.

According to Article 13, section 4 of the Polish-Dutch tax treaty, gains from the disposal of securities are
taxed exclusively in the country, in which the person disposing of property is resident. Thus, income from
the disposal of the Ordinary Shares and Rights earned by Polish residents is taxed in Poland.

Gains on the disposal of securities by a legal person having its registered office or management board
within the Republic of Poland are subject to taxation under the general rules stipulated in the Corporate
Income Tax Act. Taxable income is the difference between the proceeds from the disposal of the securities
(the price of the securities stated in the agreement) and the tax-deductible costs (in the case of the disposal
of securities acquired below market value—revenue already taxed from such acquisition) and is subject to
corporate income tax at the rate of 19%. If the price of the transferred securities is, without a justified
reason, significantly different from the market value thereof, revenue from the disposal of the securities in
exchange for consideration will be determined by a tax authority at a level that reflects the market value.

The Company is not required to calculate, withhold and pay taxes as a tax remitter from income earned by
corporate taxpayers who are Polish residents on the acquisition, exercise or disposition of securities.

Dividends and other income from a share in the profits of legal persons earned by individuals who are Polish
tax residents

In light of Polish tax law, income from a share in the profits of legal persons is the income actually
generated from such a share, including, inter alia, dividends, income from the redemption of shares, the
value of the assets received in connection with the liquidation of the legal person, income intended for a
share capital increase, and income which is the equivalent of the amounts contributed to the share capital
from other funds of the legal person (‘dividend income’).

Taxation of the dividend income obtained by an individual who is a Polish resident from a company
resident in the Netherlands, is regulated by the provisions of the Polish-Dutch tax treaty. Pursuant to
Article 10 of the treaty, dividends paid by a company resident in the Netherlands to an individual resident
in Poland may be taxed in Poland. These dividends may also be taxed in the Netherlands, but the tax levied
in this country cannot exceed 15% of the dividend.

Pursuant to Article 30a, section 1 point 4 of the Personal Income Tax Act, dividend income and other
income from a share in the profits of legal persons is not aggregated with income from any other sources,
and is subject to taxation at a flat rate of 19% of the income earned. However, according to Article 23 of
the Polish-Dutch tax treaty, Poland must grant a credit for the tax levied on dividends in the Netherlands.

Dividends and other income from a share in the profits of legal persons earned by legal persons who are
Polish tax residents

As a rule, dividend income and other income from a share in the profits of legal persons is subject to
taxation at a flat rate of 19% of the income earned. However, this rule is modified by the provisions of the
Polish-Dutch tax treaty, according to which dividends paid by a company resident in the Netherlands to a
person resident in Poland may be taxed in Poland. These dividends may also be taxed in the Netherlands,
but the tax levied in this state cannot exceed 5% of the gross amount of the dividend, if the dividend is
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received by a company holding directly at least 10% of the share capital of the company paying the
dividend and 15% of the dividend in other cases.

Pursuant to Article 20, section 3 of the Corporate Income Tax Act, income (revenues) from dividends and
other revenues from participation in profits generated by legal persons (other than liquidation proceeds),
is tax exempt in Poland if all of the following conditions are satisfied jointly: (i) the entity paying the
dividends and other revenues from participation in profits generated by legal persons is a company whose
entire income irrespective of where it is generated, is subject to income tax in another EU State; (ii) the
entity receiving income (revenues) from dividends and other revenues from participation in profits
generated by legal persons, as referred to in section (i), is a company which is a corporate income tax payer
and has its registered seat or management board within the territory of the Republic of Poland; (iii) the
company referred to in section (ii) has at least 10% direct shareholding in the shares in the share capital of
the company which pays out the dividend, (iv) the entity described in point (ii) above is not exempt from
income tax on its entire income, regardless of the location of its source.

The exemption referred to above applies if: (a) the holding of shares (referred to in item (iii) above)
results from the ownership; (b) with respect to income obtained from shares held through (A) ownership
or (B) otherwise than through ownership, provided that the income (revenue) would be exempt from tax if
the ownership of the shares had not been transferred.

According to Art. 22b of the CIT Act, the above exemption set forth in Art. 20 of the CIT Act applies,
provided that the double tax treaty to which the Republic of Poland is a party or other ratified
international treaty provides legal basis for the tax office to obtain tax information from the tax office of
country other than Republic of Poland in which tax payer have its registered office or in which income was
earned.

The exemption referred to above applies if the company gaining income (revenues) from dividends and
other revenues from participation in profits generated by legal persons having their registered seat or
management board within the territory of the EU, has at least 10% shareholding in the company paying
out dividends uninterruptedly for two years. The exemption also applies if the two year period of
uninterrupted holding of shares in the required amount by a company generating income (revenues) from
participation in profits generated by a legal person having its registered seat or management board within
the territory of the EU, ends after the date of obtaining such income (revenues). In the case of failure to
satisfy the condition of holding shares in the required amount uninterruptedly for two years, the taxpayer
shall be required to submit a corrected tax return for the tax years in which it applied a tax exemption and
pay tax, including default interest, on the income (revenues) at 19% of income (revenues).

Transfer tax (Tax on Civil Law Transactions)

Transfer tax applies to sale contracts if the property rights that are the subject of the transaction are to be
exercised within the territory of the Republic of Poland or if the rights are exercised outside the Republic
of Poland provided that the agreement evidencing the sale or exchange of property rights is concluded in
the Republic of Poland and the purchaser is a Polish resident. The rate of this tax is set at 1% of the
market value of the property rights which are the subject of the transfer. In certain situations, the tax
authorities may adjust the taxable base if it does not correspond to the market value of the item being the
subject of the sale. Taxpayers (in case of a sale agreement, the buyer) are required to, without being
summoned by the tax office, file a tax return on tax on civil law transactions and calculate and pay the due
amount of the tax within 14 days of the tax liability arising. However, Article 9 item 9 of the Act on
Transfer Tax provides that the sale of securities to investments firms (including foreign investment firms) is
exempt from transfer tax, as is the sale of securities performed through the intermediation of investments
firms (including foreign investment firms).

Taxation of donations and inheritance

Polish Tax on Inheritances and Donations can only be imposed on individuals who received title to
property rights executed abroad (including Ordinary Shares and Rights) by right of succession, as
particular legacy, further legacy, absolute legacy, testamentary instruction, donation or the benefactor’s
instruction if at the time of the acquisition the acquirer was a Polish citizen or had his place of residence
within the territory of the Republic of Poland. The taxable base is the value of the property rights received
after deducting the debts and encumbrances (net value), assessed based on the condition of the property
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rights on the day of their receipt and based on the market prices applicable as of the day when the tax
liability arose. The tax base is computed according to the tax group to which the recipient was assigned. A
relevant tax group is assigned according to the recipient’s personal relationship to the person from whom
the property rights were received or inherited. The inheritance and donations are taxed at a progressive
rate from 3% to 20% of the taxable base depending on the tax group to which the recipient was assigned.
There are certain amounts exempt from tax in each group. Tax payers are required, except for cases in
which the tax is charged by the tax remitter, to file with the competent head of the tax office, within one
month from the date when the tax liability arose, a tax return specifying the receipt of the property or
property rights in a standard form. The tax return should be accompanied by documents that may
influence the determination of the tax. The tax is paid within 14 days from the receipt of the decision
issued by the head of the tax office assessing the amount of the tax liability.

Under Art. 4a, section 1 of the Act on Tax on Inheritances and Donations, the acquisition of property
rights by a spouse, descendant, ascendant, stepson, siblings, stepfather or stepmother are tax exempt
provided that the person receiving property rights notifies the competent head of the tax office of
acquisition of the property or property rights within six months from the date when the tax liability arose,
and in the case of their receipt by right of succession, within six months from the date when the court
decision acknowledging of the acquisition of the inheritance becomes final and binding. In the case of
failure to meet the above conditions, the acquisition of the property rights is subject to taxation on the
general terms specified for persons assigned to the relevant tax group.

8. Major shareholders

1. At the date of this document, save for the interests of the Directors disclosed in paragraph 9 of this
Part IX, the Company is aware of the following person who is or will be interested (articles 5:38 and
5:39 AFS), directly or indirectly in 3% or more of the issued share capital of the Company:

Percentage of
Number of issued share
Ordinary capital/voting

Name Shares rights

Elbit Imaging Limited(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185,000,000 62.25%/62.25%
Davidson Kempner Capital Management LLC(2) . . . . . . . . . . . . . . . . 16.478.999,00 5.54%(2)/5.54%
ING Open Pension Fund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.509.540,00 4.55%/4.55%

(1) 185,000,000 Ordinary Shares held by Elbit Ultrasound (Luxembourg) B.V./S.à.r.l.;

(2) Equity swap whereby the capital interest is potential

2. Save as disclosed above, the Company is at the date of this document, not aware of any person who is
interested (for the purposes of articles 5:38 and 5:39 AFS), directly or indirectly, in 3% or more of the
issued share capital of the Company or could, directly or indirectly, jointly or severally, exercise
control over the Company. All shareholders have the same voting rights.

3. Neither the Company nor any of the Directors is aware of any arrangements, the operation of which
may at a subsequent date result in a change of control of the Company.

9. Directors and Senior Managers

1. Details of the names and functions of the Directors and Senior Managers are set out in paragraphs 1
and 2 of Part V—‘‘Management’’.

2. The executive and non-executive directors of public limited liability companies incorporated under the
laws of the Netherlands whose shares are listed on a regulated market within the European Union
(such as the London Stock Exchange and the WSE) should, pursuant to articles 5:38 and 5:39 AFS,
inform the AFM of a change in the number of shares (including DIs and option rights) and the
number of voting rights which they have in the listed company and in issuing institutions (as defined in
art. 5:48 AFS) affiliated with the listed company (see also Part X—‘‘Summary of Applicable Dutch
Law’’). The interests (all of which are beneficial) of the Directors in the share capital of the Company
are as follows as of the date of this document:
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The former directors (who were honourably dismissed by the General Meeting on 8 July 2014) hold the
following option rights:

Number of Options

Mr Mordechay Zisser . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,907,895
Mr Ran Shtarkman . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,089,151*
Mr Shimon Yitzchaki . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,794,361
Mr Marius van Eibergen Santhagens . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —
Mr. Sarig Shalhav . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —
Mr Marco Wichers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —

Also through Goryan Management Limited, a company owned by Mr. Ran Shtarkman

3. The amount of remuneration paid (including any contingent or deferred compensation and share
options granted pursuant to the Share Option Scheme), and benefits in kind granted to the Executive
Directors by the Company and its subsidiaries for services in all capacities to the Company and its
subsidiaries for the year ended 31 December 2013 was as follows:

Total Total
non-performance remuneration

Share related for the year ended
Salary and fees incentive plan* remuneration 31 December 2013

E’000 E’000 E’000 E’000

Chairman and executive directors
Non-performance related remuneration
Mr Mordechay Zisser . . . . . . . . . . . . . 222 — — 222
Mr Ran Shtarkman . . . . . . . . . . . . . . . 452 452

Total . . . . . . . . . . . . . . . . . . . . . . . . . . 674 674

Non-executive directors
Non-performance related remuneration
Mr Shimon Yitzchaki . . . . . . . . . . . . . . 112 112
Mr Marius van Eibergen Santhagens . . . 67.7 67.7
Mr Edward Paap** . . . . . . . . . . . . . . . 65.7 65.7
Mr Marco Wichers . . . . . . . . . . . . . . . 67.7 67.7

Mr. Sarig Shalhav*** . . . . . . . . . . . . . . 2 2

Total . . . . . . . . . . . . . . . . . . . . . . . . . . 203 112 315

Total—all directors 2013 . . . . . . . . . . . . 877 112 989

* Accounting non-cash expenses recorded in the Company’s consolidated income statement in connection with the share option
plan.

** Period 1 January 2013 until 19 December 2013

** Period 20 December 2013 until 31 December 2013

4. No Director has a related financial product referenced to the Ordinary Shares.

The formula pursuant to which Ordinary Shares will be allotted upon exercise of the options is set out
in paragraph 11 of this Part IX.

5. In the past year (i.e. the year preceding the publication of this document) no transactions have been
carried out between the Company and members of administrative bodies, Directors, senior
management or affiliated persons.

6. No Director has any interest in any transactions which are or were unusual in their nature or
conditions or which are or were significant to the business of the Group and which were effected by
any member of the Group in the current or immediately preceding financial year or which were
effected during an earlier financial year and which remain in any respect outstanding or unperformed.
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7. The Directors currently hold, and have during the five years preceding the date of this document held,
the following directorships and/or partnerships:

Mr. Ron Hadassi of Yigael Yadin 13 Current directorships/partnerships:
H’od H’asharon, Israel Bronfman-Fisher Group

Elbit Imaging Limited
Nanette Real Estate Group N.V.
Carmel Winery
Elbit Medical Technologies Ltd.
Past directorships/partnerships held during the past 5 years:
none

Mr. David Dekel of Daniel Current directorships/partnerships:
Stalpertstraat 19-3hg, 1072 VZ Nanette Real Estate Group N.V.
Amsterdam, the Netherlands Endeavour Enterprises N.V.

Endeavour Holding B.V.
Endeavour Investments SRL
Gilat Satellite Networks (Holland) B.V.
Gilat to Home Latin America (Holland) B.V.
Circuitronix B.V.

Past directorships/partnerships held during the past 5 years:
Blue Phoenix Solutions B.V.

Mr. Yoav Kfir of Givat Yeshayahu 26, Current directorships/partnerships:
D.N. Ella Valley 99825 Israel VAR Group (private companies)

Elbit Imaging Limited
Elbit Medical Technologies Ltd.
Past directorships/partnerships held during the past 5 years:
Orkit Communications Limited

Mr. Shlomi Kelsi of 10 Bney Moshe street, Current directorships/partnerships:
Ramat Gan, Israel, 5239410 Elbit Imaging Limited

Ampal-American Israel Corporation (director of all holding subsidiaries)
Bay-Heart Limited
KBS Consulting and Investments Ltd.
Tooleap Mobile Limited

Past directorships/partnerships held during the past 5 years:
Industrial Development Bank of Israel
Risk Modules Ltd.

Mr Sarig Shalhav of Startbaan 8, 1185 XR Current directorships/partnerships:
Amstelveen, the Netherlands Director—Shalhav Tax & Law BV

Director—Promotives BV

Past directorships/partnerships held during the past 5 years:
Sajet Telting & Partners B.V.

Mr Marco Wichers of Prins Mauritslaan 6, Current directorships/partnerships:
2582 LR The Hague, the Netherlands Branco Europe B.V.

Past directorships/partnerships held during the past 5 years:
AMGEA Holding B.V.
AMGEA Vastgoed Adviseurs B.V.

Mr. Nadav Livni of 37—38 Margaret Street Current directorships/partnerships
London
W1G 0JF

Elbit Imaging Limited
The Hillview Group Limited
Hillview Advisors Limited
Hillview Real Estate Limited
Hillview Capital Limited

Past directorships/partnerships held during the past 5 years:
none

8. As at the date of this document:

(i) None of the Directors has any unspent convictions in relation to indictable offences;

(ii) none of the Directors has been the subject of any public criticism by any statutory or regulatory
authority (including a recognised professional body);
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(iii) None of the current Directors other than Mr. Marco Habib Wichers, were in function when the
Company applied for the provisional suspension of payments on 18 November 2013. None of the
Directors other than Mr. Marco Habib Wichers (exclusively in respect of the Company’s provisional
suspension of payments), and other than Mr. Yoav Kfir (in respect of Orkit Communications
Limited), has been a director of a company at the time of, or within the 12 months preceding the date
of, that company being the subject of a receivership, compulsory liquidation, creditors’ voluntary
liquidation, administration, company voluntary arrangement or any composition or arrangement with
its creditors generally or any class of its creditors. In respect of Orkit Communications Ltd., in April
2014, Mr. Yoav Kfir was asked by the bondholders of that company to step in as board member as part
of a restructuring process. It was envisaged that, if the restructuring process would end successfully by
June 2014, Mr. Kfir would be appointed as active chairman. The restructuring however, did not end
successfully and Mr. Kfir resigned as a board member on 19 June 2014. Two weeks later, on 29 June
2014, Orkit Communications Ltd. went bankrupt;

(iv) none of the Directors has been a partner of a partnership at the time of, or within 12 months
preceding the date of, that partnership being placed into compulsory liquidation or administration or
being entered into a partnership voluntary arrangement; nor in that time have the assets of any such
partnership been the subject of a receivership;

(v) no asset of any Director has at any time been the subject of a receivership

(vi) none of the Directors is or has been bankrupt or been the subject of any form of individual voluntary
arrangement;

(vii) none of the Directors is or has ever been disqualified by a court from acting either as a director of a
company or in the management or conduct of the affairs of any company;

(viii)there are no outstanding loans or guarantees provided by any member of the Group for the benefit of
any of the Directors; nor are there any loans or guarantees provided by any of the Directors for the
benefit of any member of the Group; and

(ix) other than as disclosed in this document, there are no actual or potential conflicts of interests between
any duties to the Company of the Directors and their private interests and other duties.

9. Directors’ letters of appointment.

The formal appointment letters containing the terms and conditions of engagement with the Company
(not being employment agreements) in respect of Messrs. Livni, Hadassi, Kelsi, Kfir and Dekel have been
prepared and are subject to approval by the extraordinary General Meeting that is to be convened after the
approval of this document. The appointment letters are drafted substantially in the same form as the
existing appointment letters for Messrs. Wichers and Shalhav. No amounts will be set aside by the Group
to provide pension, retirement or similar benefits to any of the Directors. Save for payment during a notice
period (such notice period being three months) none of the appointment letters entered into or to be
entered into with the Directors includes or will include (as the case may be) any provisions relating to
payment on termination.

10. Insurance and indemnity

The Company maintains Directors’ and Officers’ liability cover, presently at the maximum amount of
USD 60,000,000 for a term of 18 months commencing on 29 October 2013. Pursuant to the terms of this
policy, all the Directors and senior manager are insured. The new policy does not exclude past public
offerings and covers the risk that may be incurred by the Directors through future public offerings of
equity up to the amount of USD 50,000,000.

Indemnity Agreements

The Company has concluded agreements with the Directors and senior managers in respect of indemnity.
Those agreements stipulate inter alia the following:

The Company may indemnify a Director or senior manager to the fullest extent permitted by the laws of
any relevant jurisdiction, for liability or expense imposed on him in consequence of an action taken by him
in his capacity as such, as follows:

(i) any liability arising out of the actual or purported exercise of any of his powers, duties or
responsibilities as a director or senior manager of the Company or arising out of any actual or alleged
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negligence, default, breach of duty, breach of trust, error, misstatement, misleading statement,
omission, breach of warranty of authority or other act;

(ii) any liability arising out of any matter claimed against a Director or senior manager in his capacity as a
director or senior manager including the reasonable costs and expenses incurred in defending any
criminal, civil or regulatory proceedings, in connection with any application for relief under any
statutory or regulatory provision; and

(iii) any liability arising out of any required attendance by a Director or senior manager at any
investigation into the affairs of the Company or its Subsidiaries by any judicial, governmental,
regulatory or other similar body.

The Company shall pay to the fullest extent permitted by the laws of any applicable jurisdiction, the
reasonable legal and other expenses incurred or to be incurred by a Director or senior manager in
defending any proceedings (whether civil or criminal) or in applying for relief as they arise.

The agreements further stipulate that the Company may not be liable to indemnify a Director or senior
manager against any liability:

(i) incurred to the Company itself or to any Subsidiary or holding company or any Subsidiary of any such
holding company;

(ii) incurred in defending any criminal proceedings in which the relevant person is convicted;

(iii) incurred in defending any civil proceedings brought by the Company or any of its Subsidiaries or
holding company or any Subsidiary of any such holding company, in which judgment is given against
the relevant person; or

(iv) incurred in connection with any application for relief in which the court refuses to grant the relevant
person such relief;

(v) arising out of, based upon or attributable to the gaining by the Director or senior manager of any
personal profit or advantage to which such Director or senior manager was not legally entitled to;

(vi) arising out of, based upon or attributable to the Director’s or senior manager’s wilful misconduct or
gross negligence;

(vii) arising out of, based upon or attributable to the committing of any wilful misconduct or any dishonest,
fraudulent or criminal act by a Director or senior manager; or

(viii)to pay a fine imposed in criminal proceedings or a sum payable to a regulatory authority by way of
penalty in respect of non-compliance with any requirement of a regulatory nature.

The aggregate indemnification amount payable by the Company pursuant to indemnification undertakings
may not exceed the lower of (i) 25% of the Company’s shareholder equity as of the date of actual payment
of the indemnification amount (as set forth in the most recent consolidated financial statements prior to
such payment) and (ii) USD 60 million, in excess of any amounts paid (if paid) by insurance companies
pursuant to insurance policies maintained by the Company with respect to matters covered by such
indemnification.

Indemnity under Dutch law

Pursuant to the terms of book 2 of the DCC, as a general rule, a managing director will be held liable for
improper performance of duties only in case of serious negligence (ernstig verwijt). Whether a specific line
of action can be regarded as serious negligence is highly dependent upon the specific circumstances of a
case. Specific circumstances to be taken into consideration may, inter alia, be the character of the activities,
the risks connected to these activities, the task assignments within the board of directors, internal
guidelines (if any) and the expertise and judgment, which may be expected of a managing director who is
fit for his job and diligently performs it. Case law based on the applicable provision in book 2 of the DCC is
scarce. Liability of managing directors towards third parties may be based on a number of grounds.
Liability may occur inter alia in case of bankruptcy of a company, in relation to a misleading presentation
of annual accounts or in tort.

In Dutch literature, it is argued that an indemnity for third party damage is permitted insofar this
indemnity does not cover damage due to intention or serious negligence. Such an indemnity only makes
sense in those cases where the managing director is bound to bear the damage himself, i.e. those cases
where there will be no direct recourse on the company. In general, in literature it is argued that it is

251



Part IX—Additional Information

possible for a company to indemnify a managing director for costs he will incur in order to defend himself
against a liability claim. An indemnification for beforehand liability would only be useful if it relates as a
minimum to serious negligence by the managing directors towards the company (otherwise, no liability
exists). However, as a general rule of Dutch contract law, a clause excluding beforehand liability caused by
intentional acts is void as it may be considered to run counter to public policy and good order. The
indemnification or insurance may though cover serious negligence and conditional intention
(voorwaardelijk opzet).

11. Share Option Schemes

On 26 October 2006, the General Meeting and the Board approved the grant of up to 33,834,586
non-negotiable options on Ordinary Shares to the members of the Board, employees in the Company and
other persons who provide services to the Company including employees of the Group. The options were
granted for no consideration.

On 22 November 2011, the General Meeting and the Board approved to amend the 2006 Share Option
Scheme to extend the option term (i.e., as defined in the 2006 Share Option Scheme as the term during
which options can be exercised under this scheme) from seven (7) to ten (10) years from the date of grant.
As a result thereof, the Company recorded an incremental fair value of EUR 955,433 which was included
in the consolidated income statement.

Furthermore, the 2011 Share Option Scheme was adopted on 22 November 2011. The 2011 Share Option
Scheme is based on the terms of the 2006 Share Option Scheme as amended in accordance with the terms
as referred to above, with a couple of amendments, the most important of which is the total number of
options to be granted under the 2011 Share Option Scheme is fourteen million (14,000,000) and a cap of
GBP 2.

On 20 November 2012 the General Meeting and the Board approved to amend the 2006 Share Option
Scheme to further extend the option term from ten (10), as previously resolved by the General Meeting on
22 November 2011 to fifteen (15) years from the date of grant.

Eligibility

Grantees eligible to receive options (‘‘Eligible Grantees’’), are board members and/or employees of any
company within the Company Group, which is defined in the Share Option Scheme as ‘‘The Company, its
Subsidiaries and companies under its control directly and/or indirectly (in any form of corporation,
including companies and partnerships’’ for the purposes of this paragraph ‘‘Company Group’’). Solely with
respect to the first allocation of options that was effected on 26 October 2006, whereby a total of
26,108,602 options were granted, Eligible Grantees include other persons who provide similar services to a
company within the Company Group (including the company in which any grantee is currently employed
by or serves in) and employees, officers and directors of EI.

Dilution

The total number of options that may be granted under the Share Option Schemes shall be 34,722,528
which, if fully exercised, would be a maximum dilution of 10.46% of the Company’s issued share capital as
of the date of this document.

Adjustments

In the event that the Company issues bonus Ordinary Shares, the record date for the distribution of which
takes place after the date of grant of the relevant options but before the exercise or expiry of the options,
the number of Ordinary Shares to which the grantee is entitled upon the exercise of the Options shall
increase by the number of the Ordinary Shares that the grantee would have been entitled to as bonus
shares, had he exercised the options prior to the record date for the distribution of bonus shares. The
exercise price of each option shall not vary as a result of the increase in the number of Ordinary Shares to
which the grantee is entitled in the wake of the distribution of the bonus shares.

If rights to acquire any securities whatsoever are offered to shareholders in the Company by way of a rights
issue, the Company shall act with a view that the rights be offered on the same terms, mutatis mutandis
also to holders of options not yet exercised or expired, as though the holders of such options have exercised
their options on the eve of the record date for the right to participate in the issuance of rights. The number
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of Ordinary Shares arising from the exercise of options shall not increase as a result of the said issuance of
rights.

Grant of options

The granting of options shall be effected by a resolution of the Board. The 2006 Share Option Scheme
stipulates that 750,000 options shall be granted in each of 2007 and 2008 under the Share Option Scheme,
on the 5th (fifth) day following the date of publication of the annual financial results of the Company, to
Eligible Grantees with the best performance evaluation as shall be decided by the Board upon
management’s recommendation. Furthermore, pursuant to the Share Option Scheme, options may be
granted to new employees and board members in accordance with their seniority ranks as applicable within
the Company Group. The grant of options to new employees shall be made on the first Quarterly Grant
Date (as defined in the Share Option Scheme) following the date of signing of the employment agreement
of the relevant employee and the grant of options to new board members shall take place on the date of
their appointment by the General Meeting. In addition, Eligible Grantees who received a higher rank
during their employment with a company within the Company Group will be entitled to an additional
number of options, so as to reflect such Eligible Grantee’s new rank. Such grant would be effective on the
date of the first Quarterly Grant Date (as defined in the Share Option Scheme) following receipt of the
higher rank.

Exercise price

The Exercise Price for any Option to be allocated under this Plan shall be the average closing price of the
Shares on the LSE (or the WSE, in the event that the Shares will be delisted from the LSE or in any other
event in which there is any problem to determine the Exercise Price as set forth herein according to the
closing price of the Shares on the LSE), at the case may be, during the 15-day period prior to and including
the Date of Grant. Notwithstanding the foregoing, the exercise price of options granted pursuant to the
Share Option Scheme prior to the admission of the Ordinary Shares to the LSE in 2006 was 180 pence.

Exercise mechanism of options

On the date of receipt by the Company of the Exercise Notice as defined in the Share Option Scheme (and
where the Exercise Notice is received after the hour 13:00, on the trading day subsequent to receipt of the

Exercise Notice by the Company) (the ‘‘Exercise Day’’), the Company shall allocate the Exercise Shares as
calculated in accordance with the following formula:

(A x B) � (A x C)

D

A = The number of Options which a grantee wishes to exercise that is specified in the Exercise Notice

B = The opening price in GBP of the Shares on the LSE (or the WSE, in the event that: (i) there is no
opening price on the LSE in the relevant Exercise Day; or (ii) the Shares will be delisted from the LSE; or
(iii) in any other event in which there is any problem to determine the opening price on the LSE) on the
Exercise Day, provided that if the opening price exceeds GBP 3.24 the opening price shall be GBP 3.24
(soll share option scheme GBP 2);

C = Exercise Price in £ per option

D = The opening price in GBP of the Shares on the LSE (or the WSE, in the event that: (i) there is no
opening price on the LSE in the relevant Exercise Day; or (ii) the Shares will be delisted from the LSE; or
(iii) in any other event in which there is any problem to determine the opening price on the LSE) in the
Exercise Day.

Fractions of shares shall be rounded up for any fraction of a share that is equal to or exceeds 0.5 and
rounded down for any fraction of a share that is lower than 0.5.

Transfer of options

An option may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of, except
by will or the laws of descent.
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Acceleration of Vesting of options at Change of Control

Upon the occurrence of an event of Change of Control in the Company (which is defined in the Share
Option Schemes as: ‘‘the obtaining of 50.01% of the Company’s issued share capital and/or voting rights by
another person or entity, other than EI, its subsidiaries or companies under its control, directly or
indirectly, and/or EI’s controlling shareholder, directly or indirectly’’), the vesting of all the outstanding
options granted by the Company that were not exercised or did not expire by such date, shall be
accelerated, so that on the date of such Change of Control all such Options shall be fully vested and may
be exercised by the grantees.

The restructuring of EI and the change of shareholdership in EI, qualifies, in the view of the Board, as a
Change of Control pursuant to each of the Share Option Schemes. Therefore, all options have been
declared fully vested and they may be exercised by the grantees.

Termination of eligibility

If the holder of an option ceases to be an employee or director within the Company Group other than by
reason of death, cause, retirement or disability following the vesting of any Options but prior to them being
exercised, the options can be exercised for a period of six months from the date of termination or the end
of the Option Period. Any options which have not vested at the termination date will lapse. Provided
always that if the holder of an option has been employed by, or a director of, the Company Group for three
consecutive years, he or she will be entitled to exercise all of his or her options, regardless of whether they
have vested, in accordance with the vesting dates and all other terms of the Share Option Scheme.

If the holder of an option ceases to be an employee or director with the Company Group by reason of
death, disability or retirement following the vesting of any options but prior to them being exercised, the
options can be exercised for a period of 12 months from the date of termination or the end of the Option
Period. Any options which have not vested at the termination date will lapse. Provided always that if the
holder of an option has been employed by, or a director of, the Company Group for three consecutive
years, he or she will be entitled to exercise all of his or her options regardless of whether they have vested
in accordance with the vesting dates and all other terms of the Share Option Scheme.

If the holder of an option ceases to be an employee or director with the Company Group for cause, such
holder of an option shall not be entitled to exercise any options, regardless of whether they have vested.

Modifications of the Share Option Schemes

The Board has discretion to manage and administer the Share Option Schemes, adopt resolutions with
respect to the Share Option Scheme, interpret the same and introduce changes therein, subject to the
provisions of any applicable law, including but not limited to applicable market abuse laws in the
Netherlands, Poland or England.

Tax

All tax implications under any law (other than stamp duty) shall be incurred by the grantee and the
grantees indemnify the Company Group for such liabilities.

Amendments made to the 2006 Share Option Scheme

The Company had on 25 November 2008 adjusted the exercise price of the granted options and in
November 2012 the Company extended the option term from ten (10) to fifteen (15) years from the date of
grant of the 2006 Share Option Scheme. This has been done since the Board was of the view that the Share
Option Scheme should serve as an effective incentive for the employees of the group of companies, headed
by the Company, to encourage them to remain in employment and work to achieve the best possible results
for the Company and its shareholders. Market conditions and the global economic crisis that is still
impacting the geographic regions and real estate sectors in which the Company operates, however, led to a
strong decline in the Company’s share price at both the London Stock Exchange and the Warsaw Stock
Exchange, resulting in practically all options being out of the money without a favorable outlook for a
quick recovery. In order to maintain the incentive for all employees, the Board has submitted to the
extraordinary General Meeting that was held on 25 November 2008, a proposal to amend the 2006 Share
Option Scheme and to determine the exercise price of all options granted on or prior to 25 October 2008,
to GBP 0.52 and to the extraordinary meeting of shareholders that was held on 20 November 2012, a
proposal to amend the 2006 Share Option Scheme and to extend the option term from ten (10) to fifteen
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(15) years from the date of grant to be in line with the end date of the option term under the 2011 Share
Option Scheme (whereas in the extraordinary General Meeting of 22 November 2011, the Option Term of
the 2006 Share Option Scheme had been amended from seven (7) to ten (10) years. In an attempt to insure
that the options are and remain an effective incentive and to assist in the retention of employees, and that
the option holders should have the opportunity to exercise their options until the same end date as the
holders of options under the 2011 Share Option Scheme, the revised 2006 Share Option Scheme includes
an extension of the vesting term for options granted less than one year prior to 25 October 2008. The
shareholders approved the amendments of the 2006 Share Option Scheme, the adjustment of the exercise
price and the extension of the option term.

The Share Option Scheme and the Rights Offering

Both Share Option Schemes contain a provision which stipulates that, if rights to acquire any securities
whatsoever are offered to Company shareholders by way of rights, the Company shall act with a view that
the rights be offered under the same terms, mutatis mutandis, also to holders of the options not yet
exercised or expired, as though the holders of such options have exercised their options on the eve of the
record date for the right to participate in the said issuance of rights. The number of the exercise shares
shall not increase as a result of the said issuance of rights.

Consequently, pursuant to the Share Option Schemes, the Rights Offering shall also extend to persons
holding options at the Record Date. Insofar on the Record Date, these options will appear to be out of the
money (and thus no Ordinary Shares could be obtained with their exercise), any grant of Rights will not be
effected.

12. Material contracts

The following are the only contracts (not being contracts entered into in the ordinary course of business)
which have been entered into by members of the Group and which are, or may be, material:

Sponsor Agreement

Under the terms of the Sponsor Agreement to be entered into on or around the date of this document,
between the Company, the Directors and the Sponsor, the Company has appointed SPARK Advisory
Partners Limited as sponsor to the Rights Offering, Placing and Additional Placing. The obligations of the
Sponsor are conditional upon certain conditions that are typical for an agreement of this nature. These
conditions include, amongst others, the accuracy of the warranties in the Sponsor Agreement and
Admission occurring by not later than 8.00 a.m. on 31 December 2014 or such later time and/or date as the
Sponsor may agree with the Company. The Sponsor may terminate the Sponsor Agreement prior to
Admission in certain specified circumstances that are typical for an agreement of this nature. These
include certain changes in financial, political or economic conditions (as more fully set out in the Sponsor
Agreement). If any of the above mentioned conditions are not satisfied (or waived, where capable of being
waived), or the Sponsor Agreement is terminated prior to, Admission, then the Rights Offering will lapse.
The Sponsor Agreement cannot be terminated after Admission. The Company has agreed to pay or cause
to be paid (together with certain related value added tax) certain costs, charges, fees and expenses properly
incurred by the Sponsor in the performance of its obligations under the Sponsor Agreement. The
Company and the Directors have given certain warranties to the Sponsor pursuant to the Sponsor
Agreement. The Company has also given indemnities to the Sponsor. The warranties and indemnities are
typical for an agreement of this nature.

Polish Agency Agreement

On 14 October 2014, the Company and IPOPEMA Securities S.A. (the ‘‘Polish Issue Sponsor’’) entered
into an agency agreement in connection with the Placement in Poland (the ‘‘Agency Agreement’’). Pursuant
to the Agency Agreement, the Polish Issue Sponsor will provide the Company with certain services related
to the distribution of Bondholders’ Shares to the holders of Polish Bonds in accordance with the
requirements of the regulation of the Polish CSD. The Agency Agreement contains standard
representations and warranties of the parties. The Company agreed to indemnify the Polish Issue Sponsor
for any losses resulting from the breach of the Company’s representations and warranties. The agreed fee
for the Polish Issue Sponsor is 15,000 (fifteen thousand euro) exclusive of expenses.
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Escrow Agreement

On or around the date of this document, the Company, EUL and (an affiliate of) DK will enter into an
escrow agreement with a Dutch civil law notary (notaris) as escrow agent (the ‘‘Escrow Agent’’). The
escrow agreement provides for EUL and DK transferring the amount of each of their respective
undertakings under the Controlling Shareholder Agreement and the Back Stop Agreement (the aggregate
amount of EUR 20 million, the ‘‘Escrow Amount’’) to the Escrow Agent’s third party account (notariële
kwaliteitsrekening) on or prior to 28 November 2014. After that date, the Escrow Agent will hold the
Escrow Amount for the account of the Company, subject to certain conditions, one of which is that before
31 December 2014, the Company shall have issued Ordinary Shares subscribed to by EUL and DK
pursuant to the Controlling Shareholder Agreement and the Back Stop Agreement. If the conditions have
been fulfilled, the Notary shall pay out the Escrow Amount to the Company; if the conditions have not
been fulfilled, the Notary shall transfer the Escrow Amount back to EUL and DK.

Joint Venture and Shareholders Agreement with EI

On 25 August 2008, the Company and EI entered into a strategic joint venture and shareholders
agreement, for the development of existing and future major mixed-use projects in India (the ‘‘Indian JV
Agreement’’). Under the Indian JV Agreement, the Company acquired from EI a 47.5% stake in the
Indian JV Vehicle in consideration for approximately USD126 million. The Indian JV Vehicle owns 50%
and 80% of two residential projects in India, in conjunction with local Indian partners. In addition, under
the Indian JV Agreement, EI undertakes to transfer all of its rights and interests in a real estate
development project being conducted by it in the city of Cochin (the ‘‘Cochin Project Rights’’) to the
Indian JV Vehicle, and has provided the Company with a corporate guarantee for the fulfillment of this
undertaking. Following this transaction, the Group and EI each own 47.5% of the Indian JV Vehicle and
the remaining 5% is owned by Mr. Abraham Goren, EI’s former Vice Chairman. The Indian JV Vehicle’s
board of directors comprises four members, of whom two were appointed by the Company and two were
appointed by EI. The Indian JV Agreement is not subject to time restrictions, therefore, as long as there is
no occurrence of a termination event, the Indian JV Agreement shall survive. Under the Indian JV
Agreement, the Company and EI agreed to terminate by mutual consent the project sourcing agreement
which they entered into on 26 October 2006, under which EI was obliged to offer to the Company potential
real estate development sites sourced by it in India. However, in the event that the validity of the Indian JV
Agreement shall lapse or be terminated prior to 26 October 2021, the parties shall re-execute a project
sourcing agreement in identical form to the previous one.

Bangalore and Chennai (India)

In March 2008, the Indian JV Vehicle entered into an amended and reinstated share subscription and
framework agreement (the ‘‘Amended Framework Agreement’’), with a local third party (the ‘‘Partner’’)
and a wholly owned Indian subsidiary of the Indian JV Vehicle which was designated for this purpose
(‘‘SPV’’), to acquire, through the SPV, up to 440 acres of land in Bangalore, India (the ‘‘Project’’) in certain
phases as set forth in the Amended Framework Agreement. As of 31 December 2013, the Partner has
surrendered land transfer deeds in favor of the SPV to a trustee nominated by the parties for
approximately 54 acres for a total aggregate consideration of approximately INR 2,843 million
(EUR 40 million), and upon the actual transfer of the title, the Partner will be entitled to receive 50% of
the shareholdings in the SPV.

In addition, the SPV has paid to the Partner advances of approximately INR 2,536 million
(EUR 35 million) on account of future acquisitions by the SPV of a further 51.6 acres.

On 22 July 2010, the JV Vehicle, the SPV and the Partner signed a new framework agreement which,
subject to certain conditions (which, as of the date of this document have not been satisfied), is supposed
to replace the Amended Framework Agreement (the ‘‘New Framework Agreement’’).

The New Framework Agreement established new commercial understandings between the parties thereto,
pertaining, inter alia, to the joint development of the Project and its magnitude and financing, the
commercial relationships and working methods between the parties and the distribution mechanism of the
revenues from the Project. In accordance with the New Framework Agreement, the following commercial
terms have been, inter alia, agreed between the parties:

• The Indian JV Vehicle will remain the holder of 100% of the shareholdings and the voting rights in the
SPV.
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• The scope of the new project will be decreased to approximately 165 acres instead of the original 440
acres.

• The Partner undertakes to complete the acquisitions of the additional land and/or the development
rights therein in order to obtain the ownership and/or the development rights over all 165 acres.

• Neither the Indian JV Vehicle nor the SPV will be required to pay any additional amounts in respect of
the land acquisitions or with respect to the Project and its development.

• The Project will be re-designed as an exclusive residential project.

• The Project will be executed jointly by the Partner and the SPV. The Partner (or any of its affiliates) will
also serve as the general contractor and marketing manager of the project. Under the New Framework
Agreement, the Partner is also committed to a maximum sale prices, minimum construction costs
threshold and a detailed timeline and budget with respect to the development of the project.

Under the New Framework Agreement, the Indian JV Vehicle will receive distributions (following a
certain 3+6 months reserve mechanism to enable the Partner to utilize a portion of the proceeds for
construction costs and expenses) of approximately 70% of the net proceeds from the Project (including the
proceeds from any sale by the Partner or any transaction with respect to the original land which does not
form part of the said 165 acres), until such time that EPI’s investment in the amount of INR 5,780 million
(approximately EUR 80 million) (‘‘JV’s Investment’’) plus an Internal Return Rate of 20% per annum
calculated from 30 September 2009 (‘‘IRR’’) is paid to the SPV on behalf of EPI) (the ‘‘Discharge Date’’).

Following the Discharge Date, the Indian JV Vehicle will not be entitled to receive any additional profits
from the Project and it will transfer to the Partner the entire shareholdings in the SPV for no
consideration. In addition, the Partner has a call option, subject to applicable law and regulations, to
acquire the entire shareholdings of the SPV, at any time, in consideration for the JV’s Investment plus an
IRR of 20% per annum calculated on the relevant date of acquisition.

The New Framework Agreement will enter into full force and effect upon execution of certain ancillary
agreements described therein as well as satisfaction of certain other conditions; however, the Indian JV
Vehicle, the SPV and the Partner are actually pursuing the Project itself in accordance with the New
Framework Agreement.

In January 2011, the Partner has submitted the development plans pertaining to approximately 49 plus 35
acres included in the scope of the new project of 165 acres to the local planning authority, the Bangalore
Development Authority (‘‘BDA’’). In October 2011, the BDA had notified the Partner that the
development plans cannot be considered due to a future eminent domain plan. In January 2012, the
Partner applied to the State High Court, requesting to issue a court order directing the BDA to consider
the development plans. In March 2012, the court awarded a judgment pertaining to approximately 49
acres, ordering the BDA to consider the development plans related to the said 49 acres (‘‘Development
Plan’’), while ignoring any future eminent domain plan that may be considered by the state authorities. In
December 2012, the BDA decided to submit the Development Plan pertaining to the aforementioned 49
acres to the Sensitive Zone Sub-Committee of the BDA and in January 2013, the Sensitive Zone
Sub-Committee of the BDA granted its approval to the aforementioned Development Plan. In May 2013,
the court awarded a judgment pertaining to the additional 35 acres, ordering the BDA to consider the
development plans related to the said 35 acres as well.

In December 2007, the Indian JV Vehicle executed agreements for the establishment of a special purpose
vehicle (‘‘Chennai Project SPV’’) together with one of the leading real estate developers in Chennai (in
this section, the ‘‘Local Partner’’). Subject to the fulfillment of certain conditions, the Chennai Project SPV
undertook to acquire the ownership and development rights in and up to 135 acres of land situated in the
Sipcot Hi-Tech Park in the Siruseri District of Chennai, India. Under these agreements, the Indian JV
Vehicle is to hold 80% of the equity and voting rights in the Chennai Project SPV, while the Local Partner
will retain the remaining 20%. Under the agreement, EPI’s investment in the Chennai Project SPV will be
a combination of investment in shares and compulsory convertible debentures. Due to changes in market
conditions, the Indian JV Vehicle and the Chennai Project SPV later decided to limit the extent of the
project to 83.4 acres.

As at the date hereof, the Chennai Project SPV has completed the purchase of approximately 75 acres out
of the total 83.4 acres for consideration of approximately INR 2,367 million (approximately
EUR 33 million). An additional amount of INR 564 million (approximately EUR 8 million) was paid in
advance in order to secure the acquisition of an additional 8.4 acres.
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A shareholders agreement in respect of the management of the Chennai Project SPV provides for a five
member board of directors, four of whom are appointed by the Indian JV Vehicle. The shareholders
agreement also includes certain pre-emptive rights and restrictions on transferring securities in the
Chennai Project SPV. Profit distributions declared by the Chennai Project SPV will be distributed in
accordance with the shareholders’ proportionate shareholdings in that company, subject to the Indian JV
Vehicle’s entitlement to receive certain preferential payments out of the Chennai Project SPV’s cash flow
on the terms specified in the agreements. The consummation of the agreements will be accomplished in
stages, and is subject to the fulfillment of certain regulatory requirements, as well as to our satisfactory due
diligence investigations, in respect of each stage. However, the Indian JV Vehicle is currently negotiating
certain changes in the project’s implementation plan and holding structure, which would require changes
also in the respective agreements. Among other things, should those changes be accepted, the Indian JV
Vehicle shall not be required to advance more financing to the project in addition to the amounts
mentioned above and shall hold all the issued and outstanding share capital of the SPV. In furtherance of
the foregoing, the Indian JV Vehicle is currently operating to secure a joint development agreement with
local developer(s) for the development of the project land, in accordance with the aforementioned
guidelines.

Option agreement Mr. Rami Goren

The Company has entered into an agreement on 27 October 2006 with Mr Abraham (Rami) Goren who
then acted as the Executive Vice-Chairman of EI (then named Elbit Medical Imaging Ltd.) with
responsibility for its operations in India, under which he will be entitled to receive options (the ‘‘Options’’)
to acquire up to 5% of the holding company through which the Company will carry on its operations in
India. However, where considered appropriate and by agreement, Mr Goren will be entitled to take up a
5% interest in specific projects, in which case necessary adjustments will be made at the holding company
level. The Company and Mr Goren will agree the form of the Option for each acquisition, taking into
account taxation, securities laws and regulations applicable to either party or their respective affiliates, and
other considerations of the respective parties. If Mr Goren exercises all of his Options (5%) at the holding
company level, his right to take up interests on a project by project basis will lapse. The Options will be
subject to vesting over a three-year period, with an initial vesting of 2% on award of the Options following
commencement of the relevant project. This will rise by 1% on the following dates: 31 March 2007;
31 March 2008; and 31 March 2009. Therefore, this will reach a maximum amount of 5% after the
three-year period. If Mr Goren elects to take up Options in a specific project which commences after any
of the vesting dates specified above, an immediate vesting will be allowed in respect of Options which
would have vested as of the above dates. For example, if a project commences after 31 March 2008,
Mr Goren will be entitled to an immediate vesting of 4%. The Options will also vest immediately upon:
(i) Mr Goren’s death, in which event all of his rights under the agreement will devolve upon his legal heirs;
or (ii) Mr Goren being declared, by court order, mentally or physically incapacitated and incapable of
conducting his own affairs, in which case all of his rights under the agreement will devolve upon his legal
guardians appointed by court order. The Options may be exercised at any time, at a price (the ‘‘Exercise
Price’’) calculated in accordance with the following formula:

[A]
x [B]+[C]=[D]

100
Where:

[A] is the total owner’s net equity investment made by the Company in the projects as at the Option
exercise date;

[B] is the number of vested Options to be exercised (expressed as a percentage of the total outstanding
shares held by the Company in the projects);

[C] is interest at the rate of LIBOR plus 2% per annum from the date of the investment until the Option
exercise date; and

[D] is the Option Exercise Price.

Mr Goren has a cash-in right to require the Company to purchase shares held by him following exercise of
the Options, at a price to be determined by an independent valuer. In addition, Mr Goren has the right to
pay the Exercise Price on a partial exercise of Options by way of the surrender to the Company of Options
valued at the Exercise Price of the exercised Options. If the Company sells its shares in the India holding

258



Part IX—Additional Information

company to a third party, Mr Goren’s Options will not be affected. However, if a new investor is allotted
shares in the holding company, Mr Goren’s options will be diluted pro-rata.

The Option arrangement was approved by EI’s relevant corporate organs together with an additional
agreement that is intended to replace this agreement, subject to receipt of the relevant approvals of the
Company’s corporate bodies. The agreement includes tag-along rights and rights of first refusal. The
parties have given the standard representations and warranties for an agreement of this kind.

Mr. Goren left the Group in 2011, the option agreement still remaining in place.

Riga Plaza (Latvia)

The joint-venture company for Riga Plaza, SIA Diksna, is jointly owned by two affiliates of Development
Corporation Latvia (being ATS Development Corporation (Moldova) Limited and SIA Diksna Finanses,
both of which are unrelated third parties). The Company’s ownership in SIA Diksna share amounts to
50%. The joint venture and shareholders’ agreement was concluded in February 2004 for the purpose of
the development, construction, opening, management and operation of Riga Plaza, located in Riga, Latvia.
The agreement governs the obligations of the parties in the construction, development and operation of
Riga Plaza and provides for a buy-out mechanism in the event of certain deadlocks and for certain
limitations on the sale of each party’s holdings in the special purpose vehicle, including provisions ensuring
that negotiations take place on bona fide arms-length terms, a right of first offer and a tag along right for
all of each party’s shares.

Any problematic shareholder resolution will first be submitted to a deadlock committee, comprising the
CEO’s of the Company, and in the event of an unresolved deadlock, either party may invoke the
compulsory buy out procedures.

Dambovita Center (Casa Radio)—Bucharest, Romania

Mimel Insaat San Ve Tic. A.S., which was at the relevant time controlled by a Turkish group, and Orb
Estates Plc. (the ‘‘Initial Investors’’), following a Romanian Government tender, entered into a public-
private partnership agreement (‘‘PPP Contract’’) with the Government of Romania (‘‘GOR’’) in 2003, for
the development of the ‘‘Casa Radio’’ or ‘‘Dambovita Center’’ project (‘‘Casa Radio Project’’) in central
Bucharest, Romania. Pursuant to the original PPP Contract, the Initial Investors, through nominee
companies, held 90% of a Romanian company incorporated to develop the Casa Radio Project
(Dambovita Center SRL—the ‘‘Project SPV’’), while the GOR held the remaining 10%. Thereafter, Orb
Estates Plc. assigned all its rights and shares under the PPP Contract to Mimel Insaat San Ve Tic. A.S.,
which thus held the full 90% interest of the Initial Investors in the Project SPV through a nominee
company (‘‘Vendor’’). The Company and the Vendor have entered into a share purchase agreement dated
11 October 2006 (the ‘‘Agreement’’), pursuant to which the parties have agreed that EI and the Company
(the ‘‘Purchaser’’) acquired from the Vendor such number of shares equalling to 75% of the total
outstanding and issued shares in the Project SPV at a price of USD 23,365,000. In addition, the Purchaser
paid USD 2,000,000 as reimbursement of costs for the transaction. Both of these sums were paid into
escrow, and were released to the Vendor following approval by GOR of the Purchaser as a new investor,
and of certain amendments to the PPP Contract. Accordingly the Company holds (indirectly) 75% of the
shares in the Project SPV, the remaining 25% are held by the GOR (15%) and by an affiliate of the Vendor
(10%).

Further to the Agreement, on 19 October 2006, the Vendor and the Purchaser entered into a shareholders
agreement (‘‘Shareholders Agreement’’) in relation to the Project SPV. The Shareholders Agreement,
which was conditional on the amendments to the PPP Contract being approved by GOR, governs some of
the obligations of the parties in relation to the Project SPV, and includes pre-emption and drag and tag
along rights on the transfer of shares in the Project SPV, obligations on the Purchaser to take all necessary
measures to obtain financing for the demolition and site organization works required by the PPP Contract
(as amended) and for the development of the Casa Radio Project, including the payment of all expenses.
The board of directors of the Project SPV will comprise five directors of which the Purchaser has the right
to appoint three members, and each of the GOR and the Vendor one director.

As part of the PPP Contract, the Project SPV was granted with development and exploitation rights in
relation to the site for a period of 49 years, starting December 2006. In addition, the Project SPV has
committed to construct a Public Authority Building (‘‘PAB’’) measuring approximately 11.000sqm for the
GOR Government at its own cost.
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Large scale demolition, design and foundation works were performed on the construction site which
amounted to circa EUR 85 million until 2010, when current construction and development were put on
hold due to lack of progress in the renegotiation of the PPP Contract with the Romanian Authorities.

The Project SPV obtained the Detailed Urban Plan (‘‘PUD’’) permit related to the Casa Radio Project in
September 2012. Furthermore, on 13 December 2012, the Romanian Court took note of the waiver of a
claim submitted by certain plaintiffs and rejected the litigation aiming to cancel the approval of the Zonal
Urban Plan (‘‘PUZ’’) related to the Casa Radio Project. The court decision is irrevocable. As the PUD is
based on the PUZ, the risk that the PUD would be cancelled as a result of the cancellation of the PUZ was
removed following the date when the PUZ was cleared in court on 13 December 2012.

Following the Court decision, in order to comply with the original schedule of the PPP Contract, the
Project SPV was required to submit a request for building permits within 60 days from the approval date of
the PUZ/PUD and commence development of its project within 60 days after obtaining the building
permit.

However, due to substantial differences between the approved PUD and stipulations in the PPP Contract
as well as changes in the EU directives concerning buildings used by public authorities, and in order to
ensure a construction process that will be adjusted to current market conditions, the Project SPV started
preliminary discussions with the GOR (shareholder of the Project SPV and a party to the PPP) regarding
the future development of the project.

In addition, considering the delays incurred in the development of the Casa Radio Project due to the
challenge of the PUZ in court, the Project SPV also officially notified the GOR in order to renegotiate the
existing PPP contract on items such as a new time table, structure and milestones.

The Company estimates that although there is no formal obligation from the GOR to renegotiate the PPP
Contract, such obligation is expressly provided for the situation when extraordinary economic
circumstances arise; however there is no assurance that the GOR will respect such obligation.

Credit Facility Agreements

Certain Subsidiaries entered into credit facility agreements for the purchase of land and construction of
the Group’s projects. With regard to Liberec Plaza, Zgorzelec Plaza, Valley View, Primavera and Koregaon
Park Project, the Company has provided different types of corporate guarantees.

BAS, Romania

On 22 October 2007, the Company entered into a share purchase agreement and an asset purchase
agreement (‘‘Transaction Agreements’’) with Badto Adviesburo B.V. and its shareholders, being three
private Israeli individuals (‘‘Badto Shareholders’’) for the purpose of purchasing existing assets, namely
Romanian special purpose vehicles that hold real estate property in Romania (‘‘Existing Assets’’) and for
cooperation with the Badto Shareholders in the development, construction and selling of future residential
and office projects in Romania.

At the closing of the Transaction Agreements on 31 January 2008 (‘‘Closing’’), the Existing Assets were
transferred to Plaza BAS B.V. (‘‘BAS’’), at that time a wholly owned subsidiary of the Company, and BAS
issued to the Badto Shareholders such amount of new shares that the Badto Shareholders together
acquired 49.9% of the issued and outstanding share capital. In addition, at the Closing, the Company and
the Badto Shareholders entered into a shareholders agreement setting out the terms and conditions under
which they will jointly operate BAS. Following the Closing the Company has 50.1% of the issued and
outstanding share capital of BAS and the majority of members of BAS’ board of directors (three members
out of a total of five members of the board of directors). In the frame of the Transaction Agreements
seven (7) local special purpose vehicles (‘‘Local SPVS’’) are holding residential and office projects in
Bucharest, Ploiesti and Brasov. The Local SPVS are held together with Aura Investments Limited
(‘‘Aura’’) (see Part III, Information on the Group).

On 7 November, 2013 BAS and Aura have entered into a Share Sale and Purchase Agreement (the
‘‘Shares Sale and Purchase Agreement’’), as further and ultimately amended on 16 June, 2014 for the
mutual transfer of the shares in the Local SPVS between Bas and Aura and accordingly BAS wholly owns
four (4) Local SPVS and Aura wholly owns three (3) Local SPVS.
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Agreement related to the Bonds

The Company and the Bondholders have agreed in the Restructuring Plan, on certain terms in relation to
the Bonds. Reference is made to this Part IX, paragraph 3 ‘‘Suspension of payments under Dutch law and
Restructuring Plan’’.

There are no contracts (not being contracts entered into in the ordinary course of business) which have
been entered into by members of the Group which contain any provision under which any member of the
Group has any obligation or entitlement which is material to the Group as at the date of this document.

13. Related party transactions

The transactions described in this paragraph are transactions which, as a single transaction or in their
entirety, are or may be material to the Company and have been entered into by the Company or any other
member of the Group during the period commencing on 1 January 2003 and up to the date of this
document with a related party. Each of the transactions was concluded at arm’s length.

Controlling Shareholder Undertaking

On or about the date hereof, EUL entered into the Controlling Shareholder Undertaking, pursuant to
which EUL undertook to the Company: (i) to exercise or procure the exercise of all voting rights attaching
to the Ordinary Shares held by EUL to vote in favour of all resolutions to approve the Rights Offering and
any reasonable matters related thereto (save that EUL will not be required to vote on the Related Party
Resolutions); (ii) subject to the Company launching the Rights Offering prior to 30 November 2014, to
exercise its Rights under the Rights Offering to take up or procure that others take up its full entitlement
of New Ordinary Shares at the Rights Offering Price less the number of Escrow Shares acquired from the
Bondholders prior to 30 November 2014; (iii) to not exercise its Rights in respect of New Ordinary Shares
equal in number to the Escrow Shares; (iv) to purchase the Escrow Shares from the Bondholders (or their
nominees) at the Rights Offering Price; and (v) to the extent that not all Shareholders take up their Rights
to subscribe for New Ordinary Shares under the Rights Offering, to subscribe, and/or procure that other
persons subscribe, for such number of additional New Ordinary Shares (the ‘‘Rump Shares’’) at the Rights
Offering Price such that the aggregate consideration to be received by the Company pursuant to the Rights
Offering, together with the consideration received from the Bondholders (or their nominees) in respect of
the Escrow Shares, shall not be less than EUR 20 million. In addition, the Company undertook that in the
event that the value of the Rump Shares (circulated as the multiple of the number of Additional Rights
Shares by the Rights Offering Price (the ‘‘ARSV’’)) is less than EUR 3,000,000 EUL may demand, at its
sole discretion, that the Company issue and EUL and/or a person nominated by it shall subscribe for the
Additional Placing Shares at the Rights Offering Price.

EUL also undertook to make or procure that payment of EUR 20 million is made to the bank account of
the escrow agent under the Escrow Agreement (to be held under the terms of the Escrow Agreement)
such that the monies are received by the escrow agent by 17:00 London time on 28 November 2014.

The Controlling Shareholder Undertaking is subject to the following conditions precedent having been
satisfied by 30 November 2014: a prospectus relating to the Rights Offering be approved by the AFM and
published and passported into any other jurisdictions in the European Economic Area that the Company
may deem appropriate or necessary; the Company’s Board and Shareholders having given any necessary
approvals in connection with the Rights Offering; and all of the matters due to take place under section
3.1.15(ii) to (v) of the Restructuring Plan have taken place. Section 3.1.15(ii) to (v) of the Restructuring
Plan requires that the following need to have occurred prior to 30 November 2014: (i) the Ordinary Shares
to be listed on the Tel Aviv Stock Exchange; (ii) a pre-ruling from the Israeli tax authority to be received on
the tax implications for the Israeli holders of the Notes resulting from the amendment of the original terms
and conditions of the trust deeds relating to the Notes and the terms of the Polish Bonds; (iii) the trustee
of the Series A Notes and the Series B Notes having received signed undertakings from the Company’s
subsidiaries as required under the Restructuring Plan; and (iv) the amount of interest to be paid to the
holders of the Notes on the first interest payment date under the Restructuring Plan having been deposited
in a trust account or with the nominee company in accordance with the trusts deeds relating to the Notes.

The Company also made a number of representations and undertakings to EUL and each person
nominated by EUL to receive shares, including: (a) that shares of the Company received by EUL and/or
the such persons nominated by EUL to receive shares shall not be subject to any contractual lock-up or
similar contractual transfer restrictions with the Company, its affiliates or advisers; (b) that no UK stamp
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duty or stamp duty reserve tax is payable by acquirers of shares or depository interests representing shares
in the capital of the Company; as at 30 November 2014, (c) that since the date of the agreement, there shall
not have been any material adverse change; (d) that as at 30 November 2014, no event or circumstance has
occurred or information exists with respect to the Company or its business, properties, operations or
financial condition, which, under applicable law, rule or regulation, requires public disclosure or
announcement by the Company but which has not been so publicly disclosed or announced; (e) that as at
Admission there shall not have been any material adverse change and no new insolvency event is
continuing; (f) not to amend, change or modify the Restructuring Plan without EUL’s prior written
consent, and (g) not to amend, change, modify the terms of the Rights Offering without EUL’s prior
written consent. The Company agreed to indemnify EUL and each person nominated by EUL to receive
shares, for any breach of point (e) provided that any claim that EUL and each person nominated by EUL
to receive shares may have under point (e) will be subordinated to the claims of other creditors of the
Company. EUL agreed not, at any time after 30 November 2014, to rescind this Controlling Shareholder
Undertaking for breach of any representation given or made under that document by the Company.

The obligations of EUL under the Controlling Shareholder Undertaking will lapse in the event that the
Rights Offering does not close before noon (Amsterdam time) on 31 December 2014.

The obligations of EUL under the Controlling Shareholder Undertaking have been guaranteed by EI.

Relationship Agreement

The Company contemplated to enter into an amended and restated relationship agreement that amended
the relationship entered into by these parties on 27 October 2007 (the ‘‘Relationship Agreement’’). The
amendments to the Relationship Agreement reflect recent changes introduced to the Listing Rules relating
to situations where companies have a ‘controlling shareholder’. Pursuant to this agreement it is proposed
that Elbit will undertake to the Company that:

(a) neither it nor any member of its group nor any of its or their associates would take any action that
would have the effect of preventing the Company from complying with its obligations under the
Listing Rules;

(b) neither it nor any member of its group nor any of its or their associates will propose or procure the
proposal of a shareholder resolution which is intended or appears to be intended to circumvent the
proper application of the Listing Rules;

(c) it would allow the Company to be operated in the best interests of the Company as a whole;

(d) it would allow the Company at all times to carry on its business independently of EI and the Elbit
Imaging Group; and

(e) it would use its best endeavours to procure that no member of its group would act in any way or omit
to act in any way which shall prejudice the ability of Group to carry on its business independently of
Elbit Imaging Group (or render it unsuitable for continued listing on the London Stock Exchange by
reason of any act or omission on the part of any member of the Elbit Imaging Group).

It is also proposed that Elbit will undertake to the Company that it will (and will procure that the relevant
members of the Elbit Imaging Group), conduct any transactions, arrangement and relationships between
any member of the Elbit Imaging Group and/or its associates, on the one hand, and any member of the
Group, on the other, on arm’s length and on normal commercial terms.

It is proposed that the Relationship Agreement will terminate in the event that the Company’s issued share
capital ceases to be admitted to the Official List.

Agreement with Control Centers

The Company and/or its subsidiaries were parties to a projects initiation and supervision agreement which
was signed in 2006 between the Company and Control Centers. Bank Hapoalim has instituted legal action
to foreclose on its pledges, including, inter alia, all the assets of Europe-Israel securing Europe-Israel’s
obligations under a loan agreement with Bank Hapoalim including its shares in EI. On 21 July 2013 a
receiver was appointed to Control Centers and Europe-Israel and on 10 September 2013, the Receiver
dismissed their employees. Consequently, as of the date hereof the Company is not receiving the agreed
services under the aforementioned agreement. As of the date of this document the agreement with Control
Centers is deemed to be terminated due to EI’s restructuring and there is no liability in respect of
engineering supervision services supplied by related parties in Control Centers Group.
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EI Guarantees

An agreement dated 27 October 2006, addressed to the Company from EI, pursuant to which with effect
from 1 January 2006 the Company will pay a commission to EI in respect of all and any outstanding
corporate and first demand guarantees which have been issued by EI in favour of the Company and which
remain valid and outstanding (‘‘EI Guarantees’’). The amount of the commissions to be paid will be
determined by agreement between EI and the Company at the beginning of each financial year, and will
apply to all EI Guarantees which remain outstanding during the course of that relevant financial year. The
amount of the commission payable by the Company is subject to a cap of 0.5% of the amount or value of
the relevant EI Guarantee, per annum. The commission payable is exclusive of value added tax, if
applicable, and will be paid annually in arrears. In the event that an EI Guarantee lapses, or is returned,
during the course of the relevant financial year, then the commission is payable pro rata for the period
during which it remained valid during that year. The Company has the right to replace the EI Guarantees
at any time, either with its own corporate guarantees or with guarantees issued by third parties. Upon the
termination or return of EI Guarantees which have been replaced, the commission is payable pro rata for
the period during which it remained valid during that year. As of the date of this document no EI
Guarantees are issued and/or there are no outstanding EI Guarantees.

Joint Venture Agreement

On 25 August 2008, the Company and EI entered into a strategic joint venture and shareholders
agreement, for the development of existing and future major mixed use projects in India. For a description
of this agreement, reference is made to paragraph 12 of this Part IX (Material Contracts).

14. The Back Stop Agreement

On or around the date of this document, EUL entered into an agreement (the ‘‘Back Stop Agreement’’)
with various affiliates of DK, pursuant to which EUL has the right to request DK to subscribe, under the
Rights Offering for Ordinary Shares (the ‘‘DK Shares’’) in such number as may be determined by EUL . It
was agreed between EUL and DK that the number of DK Shares shall not be less than the higher of:

(i) the number of New Ordinary Shares subscribed by DK that would result in a purchase price of
EUR 3 million; and

(ii) (ii) the number of New Ordinary Shares that have not been taken up by Shareholders in the Rights
Offering.

The Back Stop Agreement also provides that DK’s financial obligation to acquire DK Shares shall not
exceed EUR 10 million. Furthermore, it was agreed that the subscription for DK Shares may not result in
DK and its affiliates, directly or indirectly, holding ordinary shares representing 30 per cent or more of the
total voting rights in the Company. DK also undertook to make payment of EUR 7,5 million to the Escrow
Agent under the Escrow Agrement, such that the monies be received by the Escrow Agent by
17:00 London time on 28 November 2014.

Under the Back Stop Agreement, EUL also undertook, subject to various terms and conditions, to exercise
its rights under the Controlling Shareholder Undertaking to direct the Company to issue the DK Shares to
DK (or such alternative party or parties as DK may direct). DK agreed, subject to various terms and
conditions, to subscribe for the DK Shares as directed by EUL and pay for such shares. The agreement will
automatically terminate if the conditions therein are not satisfied by 31 December 2014.

Should EUL demand, under the Controlling Shareholder Undertaking, that the Company issue Additional
Placing Shares, the Company believes that in light of the arrangements agreed in the Back Stop
Agreement such shares will be issued to DK.

15. Litigation

Other than as set out below, no member of the Group is or has been involved in any governmental, legal or
arbitration proceedings which may have, or have had during the 12 months preceding the date of this
document, a significant effect on the Group’s financial position or profitability and, so far as the Directors
are aware, no such proceedings are pending or threatened against any member of the Group.

Current litigation

1. SIA Diksna (the joint venture company for Riga Plaza) submitted a claim against Seesam Latvia,
Chartis Finland, QBE Estonia, AXA Versicherung with third persons MAI Insurance Brokers and
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SIA Peek & Cloppenburg for recovery of the insurance indemnity in the total amount of
EUR 630,891. The damage was reported by SIA Peek & Cloppenburg to be caused by to a fire
accident in the premises of SIA Peek & Cloppenburg being the tenant of the shopping center in Riga,
Latvia during the construction of the mall. The first instance court judgment was delivered on
27 December 2011 which fully satisfied SIA Diksna’s claim. The insurers submitted an appeal
regarding the first instance judgment. SIA Diksna has submitted written pleadings against it and a
counter appeal. On 2 June, 2014 the Appeals court has denied Diksna’s claim on two principal
alternative grounds: (A) The fire incident occurred during the Maintenance period of the Insurance
policy and not during the Construction period (fire risk not cover during the Maintenance period);
(B) Peek & Cloppenburg is not an insured person under the Insurance policy (while the agreement by
which Diksna compensates losses to P&C for clean-up is simply a private agreement which does not
bind the Insurers). SIA DIKSNA submitted a cassation claim to the highest instance court until
16 July, 2014.

2. The tax authorities have challenged the applied tax treatment in two of the entities previously sold in
Hungary by the Company to Klépierre in the course of the Framework Agreement dated 30 July, 2004
(‘‘Framework Agreement’’). In respect of two of the former Subsidiaries of the Company, the tax
authorities decision of reducing the tax base by and imposed a penalty in the sum of
HUF 428.5 Million (approximately EUR 1.428k), were challenged by the previously held entities at
the competent courts. On 2 July, 2014 Klépierre has submitted a request for arbitration to the ICC
Arbitration claiming that the tax assessed in the described procedures falls into the scope of the
Framework Agreement tax indemnification provisions. The Company in its responses rejected such
claims and will submit a statement of defense until 10 August, 2014.

3. In respect of the project in Bangalore, several persons claiming to be land owners have commenced a
total of 11 court cases in respect of approximately 7 acres of land belonging to the Indian JV Vehicle
(i.e. Aayas Trade Services Private Limited) in the Bangalore project. All claimants argue that they
have a share in the land and that this land was sold to the Indian JV Vehicle without their consent;
therefore they are alleging that the said sale of land would not be binding on them. The Company is of
the view that these claims are not material and that the claimants have a low chance of being
successful in their court cases. However, should the Indian courts find in favour of the claimants then
the Indian JV Vehicle may lose its title to ownership of the relevant land.

Potential litigation

1. On 11 November, 2013 the Company exercised the corporate guarantee provided by EI in the Indian
JV Agreement. The Company demanded a sum of EUR 4,301,834 including the interest thereon (the
‘‘Reimbursement Payment’’) provided by EI pursuant to the Indian JV Agreement on the ground of
EI’s default to finalize and conclude the transfer of the Cochin Project Rights to the Indian JV
Vehicle. EI in its reply letter has refused to repay the Reimbursement Payment.

2. The Group is currently in breach of most of the facility agreements it has entered into with finance
providers due to the Company’s provisional suspension of payment procedure and certain covenants
of such facilities. If the Group is unable to obtain the necessary waivers or alternative financing and
restrictions are imposed or a breach continues over a period of time, culminating in an event of
default the Group may, among other things, be required to immediately fully or partially repay such
credit facilities, including accrued interest and premiums. Such events may lead to litigation with the
financing banks.

3. Due to the challenging conditions in the real estate markets where the Company operates, the
Company has been experiencing cash flow difficulties and cannot meet its short term obligations
towards bondholders and has applied for a provisional suspension of payments. As a result thereof,
the Company has received demand letters from the bondholders making various demands,
insinuation, allegations and threats, including (i) allegations against the payments made before the
granting of the provisional suspension of payment, attempting to classify these as unlawful preference
of creditors; (ii) allegations regarding the ‘‘financial deterioration of the Company’’ and the
responsibility thereto; (iii) allegations against non-payment; (iv) allegations regarding sale of the
Bonds in the year 2013, allegedly at a discount. The Company rejected any and all such insinuations,
demands, claims, allegations and threats. Potential claims have been reported to the Company’s
insurer.
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4. In November 2013 the Company reached an agreement to sell Koregaon Park Plaza, subject to the
fulfilment of certain closing conditions (‘‘KPP Sale Agreement’’). According to the KPP Sale
Agreement, the Company was expected to receive EUR 18 million before transaction and tax costs
(after the repayment of the bank loan) that should had been paid in several instalments during
2014-2016. Due to ongoing delay in the closing of the described transaction, the Company has started
to take action in respect of terminating the existing contracts. Currently, the sale of this project is
under negotiations with a different potential purchaser. At the date of this document, these
negotiations are conducted on the basis of a signed, non-binding letter of intent.

Ordinary course of business

The Company is involved from time to time in litigation arising in the ordinary course of its business.
Although the final outcome of each of these cases cannot be estimated at this time, the Company’s
management believes, based on legal advice, that the resolution of such litigation will not have a material
adverse effect on the Company’s financial position.

16. Consultant contract

During the audit of the Company’s 2013 financial statements by the Company’s Dutch auditor (Mazars
Paardekooper Hoffman Accountants N.V., ‘‘Mazars’’), Mazars commented upon a certain transaction in
Romania. At the request of Mazars, the Company has added to the 2014 consolidated financial statements
as audited by Mazars the following note (being note 33 to the consolidated financial statements 2013):

‘‘In 2013 the Company started an investigation in respect of a certain contract with a consultant. This
contract was entered into by a Subsidiary of the Company. The Subsidiary paid an amount of
EUR 2 million (USD 2.7 million) in respect to the abovementioned contract. This payment is currently
under investigation by the Company as there is a possibility the laws and regulations may not have been
complied with. The investigation by the Company is still ongoing and a full assessment of the matter has
therefore not yet been made by the Company. The Company’s preliminary conclusion is that both the due
diligence and the work performed has not been adequately recorded in a manner that is usual for such
consultancy arrangements. The Board of Directors has discussed this extensively and has decided to
strengthen the Company’s compliance programme in respect of third party contracts. Depending on the
outcome of the Company’s investigation, the Company will take necessary steps to fulfil compliance and
reporting requirements. The Company started to work on a conduct plan that will be implemented once
concluded.’’

The same text has been added, at the request of Mazars, to the directors’ report in the Company’s annual
report over the year 2013.

17. Significant change

There has been no significant change in the financial or trading position of the Group since 30 June 2014,
being the date of the interim unaudited accounts for the half year period ended 30 June 2014.

18. Working Capital Statement

The Company is of the opinion that it does not have sufficient working capital for its present requirements;
that is for at least 12 months from the end of the date of this document. However, as outlined in this
document, should Shareholders approve the Restructuring Resolutions and the Related Party Resolutions
proposed at the General Meeting to be held on or around 27 November 2014, then the Company will
receive the Guaranteed Proceeds from the proposed Rights Offering and Placing, which will enable the
Restructuring Plan, as explained in this document, to become effective in its entirety. The Company has
sufficient working capital until the General Meeting under its current arrangements and, once the
Restructuring Plan is effective, the Company is of the opinion that it will then have sufficient working
capital for its present requirements; that is for at least the next 12 months from the date of this document.

However, as stated in this document, if the Restructuring Resolutions and the Related Party Resolutions
are not approved by Shareholders at the General Meeting, the Rights Offering will not occur and the
Company will have failed to comply with the requirements set out in the Restructuring Plan. Whilst the
Directors, and where appropriate the Independent Directors, are recommending that Shareholders should
vote in favour of all the Resolutions at the General Meeting, including the Restructuring and Related Party
Resolutions, there are no guarantees that Shareholders will follow their recommendations and, at this
stage there are no indications of Shareholders’ voting intentions.
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The Company expects that one or more of its creditors will apply to the Dutch courts, as they will be
entitled, for rescission of the Restructuring Plan if the required terms of the Restructuring Plan (as set out
in this document) are not met as required by 30 November 2014. The Company’s creditors will be entitled,
at any time after 30 November 2014, to apply to the Dutch courts for rescission of the Restructuring Plan.
This would mean that payments to the Polish and Israeli Bondholders and other creditors (totaling in
excess of A225 million, which had been deferred under the Restructuring Plan, would become payable
immediately and the Company would not be able to meet these payments from its existing cash reserves.
The Company would also be in breach of a number of its banking covenants.

In the event that creditors exercise their right to apply for rescission of the Restructuring Plan, a court
hearing is likely to take place within 4-6 weeks following any application by creditors. The court would
usually be expected to reach a determination within 2-4 weeks following such a hearing. If an order to
rescind the Restructuring Plan is granted, which is the most likely outcome in these circumstances, the
court will simultaneously declare the Company bankrupt. No second restructuring plan may be proposed.
After rescission of the existing Restructuring Plan and opening of bankruptcy proceedings the Company
will have to be liquidated. An application to rescind the Restructuring Plan and to declare the Company
bankrupt is likely therefore to be decided within a period of a few weeks following the creditors having
made their application to the Dutch court.

THE DIRECTORS DO NOT BELIEVE THERE ARE ANY CREDIBLE FINANCING ALTERNATIVES
AVAILABLE TO THE COMPANY IF THE RESTRUCTURING PLAN FAILS. ACCORDINGLY, IF THE
RESTRUCTURING PLAN FAILS THE DIRECTORS BELIEVE IT WILL BE PLACED INTO
LIQUIDATION BY ITS CREDITORS.

19. Employees

The following table shows the approximate number of employees of the Group for each of the following
period ends:

31 December 2011 31 December 2012 31 December 2013

185 166 136

The arrangements for involving the employees in the share capital of the Company are set out in
paragraph 11 of this Part IX.

20. Use of Proceeds

The Company intends to use net proceeds from the Rights Offering expected to amount to approximately
EUR 18.06 million, the Placing expected to amount to approximately EUR 1.06 million and of any
Additional Placing (which would amount to approximately EUR 3 million if all Additional Placing Shares
are issued) for payment of the expenses related to the Rights Offering, Placing and Additional Placing
(amounting to approximately EUR 1 million), payment of unpaid accrued interest under the Bonds
(amounting to approximately EUR 14.5 million) and for general corporate purposes.

21. General Information

1. Presentation of financial and other information.

The financial information in this document has been prepared in accordance with International
Financial Reporting Standards endorsed by the European Commission (‘‘IFRS’’).

Unless otherwise indicated, the historical financial information included in this document has been
derived from the Company’s historical balance sheets and statements of income and cash flows and
the related notes thereto as at, for the years ended 31 December 2011, 31 December 2012 and
31 December 2013 as incorporated by reference. The historical financial information has been
prepared on a consolidated basis.

The Company prepares its consolidated financial statements in euro. Unless otherwise indicated, all
references to ‘‘EUR’’ or ‘‘A’’, are to euro, all references to ‘‘$’’, ‘‘USD’’ or ‘‘US Dollars’’ are to the
lawful currency of the United States, all references to ‘‘£’’ or ‘‘pounds sterling’’ are to the lawful
currency of the United Kingdom and all references to NIS are to the lawful currency of the state of
Israel.

266



Part IX—Additional Information

2. Forward-looking statements

This document includes statements that are, or may be deemed to be, forward-looking statements.
These forward-looking statements can be identified by the use of forward-looking terminology,
including the terms ‘‘believes’’, ‘‘estimates’’, ‘‘projects’’, ‘‘anticipates’’, ‘‘expects’’, ‘‘intends’’, ‘‘plans’’,
‘‘contemplates’’, ‘‘is expected to’’, ‘‘seeks’’, ‘‘may’’, ‘‘will’’ or ‘‘should’’ or, in each case, their negative or
other variations or comparable terminology or by discussions of strategy, plans, objectives, goals,
future events or intentions. These forward-looking statements relate to matters that are not historical
facts. They appear in a number of places throughout this document and include, but are not limited
to, statements regarding the intentions, beliefs or current expectations of the Company concerning,
amongst other things, the investment objective and investment policy, financing strategies, investment
performance, results of operations, financial condition, liquidity, prospects, growth, strategy and
dividend policy of the Company and the markets in which it, directly and indirectly, operates. By their
nature, forward-looking statements involve risks and uncertainties because they relate to events and
depend on circumstances that may or may not occur in the future. Forward-looking statements are not
guarantees of future performance. The Company’s actual investment performance, results of
operations, financial condition, liquidity, dividend policy and the development of its financing
strategies may differ materially from the impression created by the forward-looking statements
contained in this document. In addition, even if the investment performance, results of operations,
financial condition, liquidity and dividend policy of the Company, and the development of its
financing strategies are consistent with the forward-looking statements contained in this document,
those results or developments may not be indicative of results or developments in subsequent periods.
Important factors that may cause these differences include, but are not limited to:

• the effects of competition in the Central and Eastern European and Indian property market;

• the saturation of the leisure and retail market in Central and Eastern Europe and India;

• the Company’s ability to successfully implement its business plan in India;

• changes in demand for the Company’s properties;

• the Company’s ability to obtain and maintain the necessary licences and regulatory approvals;

• future changes in accounting policies;

• general economic recession affecting those areas in which the Company is active;

• changes in legislation, specifically in respect of zoning, environmental regulations, building
regulations and foreign exchange controls; or

• inability to obtain project financing at all or on viable terms,
and all other risk factors included in Part II ‘‘Risk Factors’’ of this document above.

Prospective investors are advised to read this document in its entirety, and, in particular, the sections
entitled ‘‘Summary’’, ‘‘Risk Factors’’, ‘‘Operating and Financial Review’’ for a further discussion of the
factors that could affect the Company’s future performance. In light of these risks, uncertainties and
assumptions, the events described in the forward-looking statements in this document may not occur.
Many of these factors are beyond the Company’s control. Should one or more of these risks or
uncertainties materialise, or should underlying assumptions prove incorrect, actual results may vary
materially from those described in this document as anticipated, believed, estimated or expected.

These forward-looking statements speak only as at the date of this document. Subject to its legal and
regulatory obligations (including any applicable stock exchange rules, the AFS and the DCC), the
Company does not intend and does not assume any obligation to update or revise any forward-looking
statement contained herein to reflect any change in expectations with regard thereto or any change in
events, conditions or circumstances on which any such statement is based.

3. Figures and percentages used in this document are approximate. In addition, certain figures and
percentages have been rounded up or down. As a result, certain figures and percentages may not add
up to the total.

4. The estimated costs and expenses relating to the Rights Offering and the Placing are estimated at
approximately EUR 1 million.

5. Other than the application for and the granting of the provisional suspension of payments on
18 November 2013, there have been no interruptions to the Group’s business in the 12 months
preceding the date of this document which may have or have had a significant effect on the Group’s
financial position.
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6. The financial information relating to the Company contained in this document does not comprise
statutory accounts for the purposes of Section 2:101/361/2:392 of the DCC. Where required, statutory
audited accounts of the Company and its Subsidiaries relating to each financial period to which the
financial information relates have been filed with the Dutch Chamber of Commerce (Kamer van
Koophandel Nederland).

7. KPMG Hungaria Kft., chartered accountants and members of the Chamber of Hungarian Auditors of
Vaci út 99, H- 1139 Budapest, Hungary have been the auditors of the Group for the three financial
years ended 31 December 2011, 31 December 2012 and 31 December 2013 and have given unqualified
audit reports (in respect of 2013 however, with emphasize of matter with indication of the existence of
a material uncertainty that may cast significant doubt about the Company’s ability to continue as a
going concern) on the accounts of the Group for those financial years.

8. Mazars Paardekooper Hoffman Accountants N.V., chartered accountants and members of the
Netherlands Institute of Chartered Accountants (Nederlandse Beroepsorganisatie van Accountants) of
Delflandlaan 1, 1062 EA Amsterdam, the Netherlands, have been the auditors for the Company’s
Dutch statutory annual accounts for the years ended 31 December 2011, 31 December 2012 and
31 December 2013. The Dutch statutory annual accounts comprise the Company annual accounts
(vennootschappelijke jaarrekening) and the consolidated annual accounts. Mazars Paardekooper
Hoffman Accountants N.V. have given unqualified opinions (in respect of 2013 however, with
emphasize of matter with indication of the existence of a material uncertainty that may cast significant
doubt about the Company’s ability to continue as a going concern) for the financial statements over
these financial years.

Furthermore, Mazars Paardekooper Hoffman Accountants N.V. has indicated in its letter to the
Company which accompanied the 2013 audited Dutch statutory annual accounts, that if up to the date
of the annual General Meeting 2014 (which is currently scheduled for 8 July 2014), any events occur
or circumstances become manifest which necessitate an adjustment of the 2013 annual statements,
such as transactions being cancelled which could lead to uncertainty with respect to the going concern
assumption (see above) adjustment must be made before the annual General Meeting, as requested
by the provisions pursuant to section 2:362 subsection 6 and section 2:392 subsection 1 under g of the
DCC. In this respect, the (negative) outcome of the following events (and others) may lead to an
adjustment of the 2013 Dutch statutory annual accounts and may occur before the annual General
Meeting of 8 July 2014:

(i) 26 May 2014: the decision date of EI on whether EI will contribute EUR 20mln (twenty million
euro) to the Company; and

(ii) 26 June 2014: meeting of the Plan Creditors and the voting on the Restructuring Plan.

9. Save for a registered trademark in the Netherlands for its logo, there are no patents or other
intellectual property rights, licences, industrial, commercial or financial contracts or new
manufacturing processes which are material to the Group’s business or profitability.

10. SPARK Advisory Partners Limited, registered in England and Wales under number 03191370, with
registered office at 5 St. John’s Lane, London EC1M 4BH, United Kingdom, is authorized and
regulated by the Financial Conduct Authority in the United Kingdom and is acting in the capacity as
sponsor to the Company. SPARK Advisory Partners Limited does not have a material interest in the
Company.

11. CBRE Limited, Chartered Surveyors, registered in England and Wales under number 3536032 with
registered office at St. Martin’s Court, 10 Paternoster Row, London, EC4M 7HP United Kingdom,
whose reports are included in this document at the request of the Company, has given and not
withdrawn its written consent to the inclusion in this document of the Market Overview in Part IV in
the form and context in which it is included. CBRE Limited do not have a material interest in the
Company.

12. Cushman & Wakefield Kft., chartered surveyors, a limited liability company under Hungarian law,
with company registration number 01-09-263277 and having its registered office at Deák Ferenc
utca 15, H-1052 Budapest, Hungary, has given and not withdrawn its written consent to the inclusion
in this document of the Valuer’s Report incorporated by reference into this document in the form and
context in which it is included. Cushman & Wakefield Kft. do not have a material interest in the
Company.
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13. The Company affirms that no material changes have occurred since the dates of valuation as stated in
the Valuer’s Report that is incorporated by reference into this document.

14. Where in this document, information has been sourced from a third party, the Directors confirm that
this information has been accurately reproduced. As far as the Company is aware and is able to
ascertain from information published by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading.

15. There are no environmental issues of which the Company or the Directors are aware that may affect
the Company’s utilisation of the tangible fixed assets.

16. The official Shareholders’ register is maintained by the Company in the Netherlands.

17. There have been no public takeover bids by third parties in respect of the Ordinary Shares which have
occurred during either the last financial year or the current financial year.

18. All the Ordinary Shares are traded on the London Stock Exchange under the symbol ‘‘PLAZ’’ and on
the WSE under the symbol ‘‘PLZ’’. The Ordinary Shares have the following security code (‘‘ISIN’’):
NL 0000686772. The Series A Notes are admitted to trading on the TASE with ISIN IL0011094955
and the Series B Notes are admitted to trading on the TASE with ISIN IL0011095036.

19. The Company, under the Restructuring Plan, is obliged by arrangements agreed with the
Bondholders, to list the Ordinary Shares on the TASE. The Company therefore intends to list the
Ordinary Shares on the Tel Aviv Stock Exchange shortly after the Record Date.

20. Save as set out in this document, there are no undertakings in which the Company has a proportion of
the capital which are likely to have a significant effect on the assessment of the Company’s assets and
liabilities, financial position or profits and losses.

22. Market and industry information

The Company has obtained market data and certain industry forecasts used in this document from market
research, publicly available information and industry publications. Industry publications generally state
that the information they contain has been obtained from sources believed to be reliable, but that the
accuracy and completeness of such information is not guaranteed.

23. Jurisdiction and enforcement of civil liabilities

The Company has been informed by its legal counsel in Israel, Gross, Kleinhendler, Hodak, Halevy,
Greenberg & Co. that there is doubt as to the enforceability of foreign judgments in Israel. However,
subject to certain time limitations, an Israeli court may declare a foreign civil judgment enforceable if it
finds that all of the following terms are met:

1. The judgment was rendered by a court which was, according to the laws of the state of the court,
competent to render the judgment;

2. The judgment can no longer be appealed;

3. The obligation imposed by the judgment is enforceable according to the rules relating to the
enforceability of judgments in Israel and the substance of the judgment is not contrary to public
policy; and

4. The judgment is executory in the state in which it was given.

Even if the above conditions are satisfied, an Israeli court will not enforce a foreign judgment if it was
given in a state whose laws do not provide for the enforcement of judgments of Israeli courts (subject to
exceptional cases) or if its enforcement is likely to prejudice the sovereignty or security of the State of
Israel. An Israeli court will also not declare a foreign judgment enforceable in the occurrence of any of the
following:

1. The judgment was obtained by fraud;

2. There was no due process;

3. The judgment was rendered by a court not competent to render it according to the laws of private
international law in Israel;

4. The judgment is at variance with another judgment that was given in the same matter between the
same parties and which is still valid; or
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5. At the time the action was brought in the foreign court a suit in the same matter and between the
same parties was pending before a court or tribunal in Israel.

The Company has been informed by its counsel in the Netherlands that the following applies in respect of
the enforcement of foreign judgments in the Netherlands:
Pursuant to section 431 of the Dutch Code of Civil Procedure (Wetboek van Burgerlijke Rechtsvordering),
foreign judgments shall not be enforceable in the Netherlands unless by virtue of a treaty or an act.
In the absence of an applicable treaty between (i) Israel and (ii) the United States and the Netherlands, a
judgment against the Company or any of its directors and officers rendered by an Israeli court or an
United States federal or state court will not be enforced by the courts of the Netherlands. In order to
obtain a judgment which is enforceable in the Netherlands, the claim must be reheard on the merits before
a competent Dutch court. A binding effect of the judgment obtained in Israel or in the United States
should generally be obtained if proper service of process has been given and if the judgment rendered by
the Israeli court or United States federal or state court:
1. results from proceedings compatible with Dutch concepts of due process; and
2. does not contravene public policy (openbare orde) of the Netherlands.
If the Dutch court finds that the jurisdiction of the Israeli court or the United States federal or state court
has been based on the grounds as mentioned above, the court in the Netherlands would, under current
practice, give binding effect to the final judgment that has been rendered in Israel or the United States and
will accordingly render judgment.
Final and enforceable judgments rendered by an English or Polish court will be enforced by the Dutch
courts, subject to the provisions of Council Regulation (EC) No. 44/2001 (as amended), Council
Regulation (EC) 805/2004 (as amended) and the Dutch Code of Civil Procedure.
Specific performance (nakoming) may not always be available under Netherlands law.
Dutch courts may render judgments for a monetary amount in foreign currencies, but such foreign
monetary amounts may be converted into euro for enforcement purposes. Foreign currency amounts
claimed in a Dutch moratorium of payments or bankruptcy will be converted into euro at the rate
prevailing at the commencement thereof.

24. Documents incorporated by reference

The following information is hereby incorporated by reference:
1. The Company’s annual report (jaarverslag) 2013;
2. The Restructuring Plan;
3. The press release announcing the Rights Offering Price;
4. The Company’s annual financial statements for the year ended 31 December 2011;
5. The Company’s annual financial statements for the year ended 31 December 2012;
6. The Company’s annual financial statements for the year ended 31 December 2013;
7. Condensed Consolidated Interim Statements of 30 June 2014; and
8. The Valuer’s Report.
All documents incorporated by reference are to be accessed (i) through the Company’s website
(www.plazacenters.com); and (ii) at the registered office of the Company.

25. Documents available to the public and for inspection

Copies of the following documents will be available for inspection during normal business hours on any
business day for the life of this document at the registered offices of the Company and on the Company’s
website (www.plazacenters.com ) and for at least one month from the date of this document at the offices
of SPARK Advisory Partners Limited (London office).
1. the deed of incorporation (akte van oprichting) of the Company;
2. the Articles;
3. the Deed Poll;
4. the Trust Deeds for the Series A Notes and the Series B Notes;
5. the terms and conditions for the Polish Bonds; and
6. the agenda and explanatory notes for the extraordinary General Meeting.
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Copies of this document will be available to the public free of charge at the registered office of the
Company during normal business hours on any business day as well as in the electronic form on the
Company’s corporate website at www.plazacenters.com from the date of this document and for one year
thereafter. The website www.plazacenters.com does not and should not be deemed to, constitute a part of,
or be incorporated in this document.

26. CREST, Depositary Interests and the Deed Poll

CREST and Depositary Interests

CREST is a paperless settlement system allowing securities to be transferred from one person’s CREST
account to another without the need to use share certificates or written instruments of transfer. Securities
issued by non-UK registered companies, such as the Company, cannot be held or transferred in the
CREST system. However, to enable investors to settle such securities through CREST, a depositary or
custodian can hold the relevant securities and issue dematerialised DIs representing the underlying
securities which are held on trust for the holders of the DIs.

CREST members hold and transfer interests in Ordinary Shares within CREST pursuant to a DI
arrangement established by the Company. The Ordinary Shares are in registered form. They are only
available in the form of an entry in the shareholders’ register of the Company without the issuance of a
share certificate. Share certificates shall not be issued.

Pursuant to a method approved by CRESTCo, under which transactions in foreign securities may be
settled through CREST, the Depositary issued DIs representing entitlements to the Ordinary Shares. The
DIs are independent securities constituted under English law which may be held and transferred through
CREST. The Depositary holds the Ordinary Shares on trust for the holder of DIs and this trust
relationship is documented in a deed poll executed by the Depositary (‘‘Deed Poll’’).

The DIs have been created pursuant to, and issued on the terms of, the Deed Poll. Prospective holders of
DIs should note that under the Deed Poll they will have no rights in respect of the underlying Ordinary
Shares or the DIs representing them against CRESTCo or its subsidiaries. Ordinary Shares have been
transferred to the Depositary or its nominated custodian (‘‘Custodian’’) and the Depositary has agreed to
pass on to the holders of DIs any cash or other benefits received by it as holder of Ordinary Shares on trust
for such DI Holder.

The DIs have the same security code (‘‘ISIN’’) as the underlying Ordinary Shares. Participation in CREST
is voluntary and Shareholders who wish to hold their Ordinary Shares in registered form may do so. They
are not, however, able to settle their Ordinary Shares through CREST and will have their holding recorded
on the Company’s share register in the Netherlands.

Depositary Interests—Terms of the Deed Poll

Ordinary Shares have been issued or transferred to the Depositary or the Custodian and the Depositary
issued DIs to participating members.

In summary, the Deed Poll contains, inter alia, provisions to the following effect:

The Depositary holds (itself or through the Custodian), as bare trustee, the underlying securities issued by
the Company and all and any rights and other securities, property and cash attributable to the underlying
securities for the time being held by the Depositary or Custodian pertaining to the DIs for the benefit of
the DI Holders. The Depositary re-allocates securities or distributions allocated to the Depositary or the
Custodian pro rata to the Ordinary Shares held for the respective accounts of the holders of DIs but are
not required to account for fractional entitlements arising from such re-allocation.

Each DI Holder warrants, inter alia, that the securities in the Company transferred or issued to the
Depositary or Custodian for the account of such DI Holder are free and clear of all liens, charges,
encumbrances or third party interests and that such transfers or issues are not in contravention of the
Articles or any contractual obligation, or applicable law or regulations binding or affecting such holder.

The Depositary and any Custodian must pass on to DI Holders, or exercise on their behalf, all rights and
entitlements received by the Depositary or the Custodian in respect of the underlying securities. However,
there can be no assurance that all such rights and entitlements will at all times be duly and timely passed on
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or exercised. Rights and entitlements to cash distributions, to information, to make choices and elections
and to attend and vote at meetings must, subject to the Deed Poll, be passed on in the form which they are
received, together with amendments and additional documentation necessary to effect such passing-on, or
exercised in accordance with the Deed Poll. If arrangements are made which allow a DI Holder to take up
rights in the Company’s securities requiring further payment, the DI Holder must put the Depositary in
cleared funds before the relevant payment date or other date notified by the Depositary if it wishes the
Depositary to exercise such rights.

The Depositary is entitled to cancel DIs and treat the DI Holder as having requested a withdrawal of the
underlying securities in certain circumstances including where a DI Holder fails to furnish to the
Depositary such certificates or representations as to material matters of fact, including his identity, as the
Depositary deems appropriate.

The Deed Poll contains provisions excluding and limiting the Depositary’s liability. For example, the
Depositary shall not be liable to any DI Holder or any other person for liabilities in connection with the
performance or non-performance of obligations under the Deed Poll or otherwise except as may result
from its negligence or wilful default or fraud or that of any person for whom it is vicariously liable,
provided that the Depositary shall not be liable for the negligence, wilful default or fraud of any Custodian
or agent which is not a member of its group unless it has failed to exercise reasonable care in the
appointment and continued use and supervision of such Custodian or agent. Furthermore, the Depositary’s
liability to a DI Holder will be limited to the lesser of:

(i) the value of the shares and other deposited property properly attributable to the DIs to which the
liability relates; and

(ii) that proportion of £10 million which corresponds to the proportion which the amount the Depositary
would otherwise be liable to pay to the DI Holder bears to the aggregate of the amounts the
Depositary would otherwise be liable to pay to all such holders in respect of the same act, omission, or
event or, if here are no such amounts, £10 million.

The Depositary is entitled to charge DI Holders fees and expenses for the provision of its services under
the Deed Poll.

The DI Holders are required to agree and acknowledge with the Depositary that it is their responsibility to
ensure that any transfer of DIs by them which is identified by the CREST system as exempt from stamp
duty reserve tax is so exempt, and to notify the Depositary if this is not the case, and to pay to CRESTCo
any interest, charges or penalties arising from non-payment of stamp duty reserve tax in respect of such
transaction.

Each DI Holder is liable to indemnify the Depositary and any Custodian (and their agents, officers and
employees) against all liabilities arising from or incurred in connection with, or arising from any act related
to, the Deed Poll so far as they relate to the DIs (and any property or rights held by the Depositary or
Custodian in connection with the DIs) held by that holder, other than those resulting from the wilful
default, negligence or fraud of the Depositary, or the Custodian or agent if such Custodian or agent is a
member of the Depositary’s group or if, not being a member of the same group, the Depositary shall have
failed to exercise reasonable care in the appointment and continued use of such Custodian or agent.

The Depositary is entitled to make deductions from any income or capital arising from the underlying
securities, or to sell such underlying securities and make deductions from the sale proceeds there from, in
order to discharge the indemnification obligations of DI Holders. The Depositary may terminate the Deed
Poll by giving 30 days’ notice. During such notice period holders may cancel their DIs and withdraw their
deposited property and, if any DIs remain outstanding after termination, the Depositary must, among
other things, deliver the deposited property in respect of the DIs to the relevant DI Holders or, at its
discretion sell all or part of such deposited property. It shall, as soon as reasonably practicable, deliver the
net proceeds of any such sale, after deducting any sums due to the Depositary, together with any other cash
held by it under the Deed Poll pro rata to holders of DIs in respect of their DIs.

The Depositary or the Custodian may require from any holder information as to the capacity in which DIs
are or were owned and the identity of any other person with or previously having any interest in such DIs
and the nature of such interest and evidence or declarations of nationality or residence of the legal or
beneficial owners of DIs and such information as is required for the transfer of the relevant Ordinary
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Shares to the DI Holders. DI Holders agree to provide such information requested and consent to the
disclosure of such information by the Depositary or Custodian to the extent necessary or desirable to
comply with their legal or regulatory obligations. Furthermore, to the extent that the Articles require
disclosure to the Company of, or limitations in relation to, beneficial or other ownership of the Company’s
securities, the DI Holders are to comply with the Company’s instructions with respect thereto.

DI Holders do not have the rights which Dutch law and the Articles confer on Shareholders, such as voting
rights. In respect of the shares underlying the DIs those rights vest in the Depositary or any Custodian.
Consequently, if the DI Holders want to exercise any of those rights they must rely on the Depositary or
any Custodian to either exercise those rights for their benefit or authorise them to exercise those rights for
their own benefit.

For more information concerning CREST, Shareholders should contact their brokers or CRESTCo at
33 Cannon Street, London EC4M 5SB, United Kingdom.

Settlement in Poland

The transfers of the DIs executed on the WSE will be settled in accordance with the principles established
by the Polish CSD applicable to all companies listed on the WSE. The transactions in securities executed
on the WSE are settled in accordance with the t+2 principle. An Investor who wants to trade the DIs on
the WSE should transfer such DIs to a securities account opened with an investment firm that is a
participant of the Polish CSD. All DIs held by the investors through the investment firms which are
participants of the Polish National Depository for Securities will be credited to an account of the Polish
CSD opened with CREST directly or through another settlement organization acting as an intermediary.

Dated 16 October 2014
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Part X—Summary of Applicable Dutch Law

Takeover Directive

Directive 2004/25 of the European Parliament and of the Council of the European Union (the ‘‘Council’’)
on takeover bids (the ‘‘Takeover Directive’’) was adopted by the Council on 30 March 2004, became
effective on 20 May 2004 and has been implemented into Dutch law on 1 January 2008. The Takeover
Directive applies to all companies governed by the laws of a European Union member state of which all or
some securities are admitted to trading on a regulated market in one or more member states (in case of the
Company: both the LSE and the WSE).

Pursuant to the Takeover Directive, a person holding securities in such company which, when added to any
existing holdings and the holdings of persons acting in concert with him, directly or indirectly give him
control over that company is required to make a public offer to all the holders of those securities for all
their holdings at an equitable price.

The Takeover Directive has been fully implemented in the AFS and the DCC on 1 January 2008. Pursuant
to article 5:70 AFS, a shareholder who has acquired control (‘‘control’’ defined in the AFS as the ability to
cast at least 30% of voting rights in a general meeting of shareholders) will be obliged to make a public
offer for all issued and outstanding shares in a Company’s share capital. The laws of the member state in
which such company has its registered office (so for the Company Dutch law) will determine the method of
calculation of such percentage.

In addition, the Enterprise Chamber (Ondernemingskamer) of the Amsterdam Court of Appeal may, at the
request of any shareholder (or holder of depositary receipts for shares) or the issuing company, order a
shareholder with a shareholding of 30% or more to make a public offer. The Enterprise Chamber may
also, at the request of a company, determine that such a shareholder is not required to make a public offer
when the financial condition of the company and the business related to it gives rise thereto.

Shared authority between the Panel and the AFM in applying the national regulations implementing the
Takeover Directive

As the Company was incorporated under the laws of the Netherlands, it is subject to Dutch law. However,
pursuant to section 4 of the Takeover Directive which was implemented into UK law by the Takeover
Directive (Interim Implementation) Regulations 2006, the English supervisory authority will be competent
in respect of public takeover bids for the Company. The City Code will apply to the Company in respect of
consideration and procedural matters. In relation to employee information and company law matters, the
rules of the articles 5:70 up to and including 5:83b of the AFS and sections 2:359a up to and including 359e
of the DCC, implementing the Takeover Directive, will apply and the AFM will be the supervisory
authority in respect thereof.

Dutch squeeze-out proceedings after a takeover

Following the implementation of the Takeover Directive, the DCC contains certain stipulations for a
forced transfer of shares following a public offer and for a forced buy-up of shares following a public offer
in respect of companies listed on a regulated market.

Forced buy-out (squeeze-out) in respect of listed companies.

Article 2:359c DCC stipulates inter alia:

Someone who has released a public offer bid and who provides for its own account, as shareholder, at least
95% of the issued share capital of the target company and represents at least 95% of the voting rights of
the target company, may file a legal claim against the other shareholders for a forced transfer of their
shares. The same applies if two or more group companies jointly provide this part of the issued share
capital and jointly represent this part of the voting rights, and they jointly file a legal claim for a forces
transfer of shares to the person who has made the public bid. The legal claim must be filed within three
months after the deadline set for acceptance of the bid. The Enterprise Chamber (ondernemingskamer) of
the Amsterdam Court of Appeal shall decide in first instance on such legal claim. It is only possible to
lodge an appeal in cassation against its decision. If one or more defendants are in default of appearance,
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the court must of its own motion (ex officio) examine whether the plaintiff or plaintiffs meet the applicable
requirements.

If the Enterprise Chamber is of the opinion that the applicable rules do not prevent the legal claim of
being awarded, it will fix a fair price for the shares to be transferred on a day to be set by the court. If a
public bid as referred to in article 5:74 AFS (a voluntary public offer) has been released, the value of the
counter performance offered in that bid is regarded as a fair price, provided that at least 90% of the shares
to which that bid relates has been acquired. If a public offer as referred to in article 5:70 AFS (mandatory
offer) has been released, the value of the counter performance offered in that bid is regarded as a fair
price.

In derogation from the above, the Enterprise Chamber may order that one or three experts shall report on
the value of the shares to be transferred. The price will be fixed in money (in cash). As long and as far as
the price has not been paid, it will be raised with an interest equal to the statutory interest, running from
the day set by the Enterprise Chamber for fixing the price until the transfer of shares; distributions on
shares declared payable in this period, are taken into account on the day of payment as a partial payment
of the price.

If the Enterprise Chamber awards the legal claim, it shall order the transferee (acquiring party) to pay the
fixed price plus interest to those to whom the shares belong or will belong against the simultaneous
transfer (delivery) of the unencumbered entitlement to the shares. The Enterprise Chamber shall give a
decision on the costs of proceedings as it regards appropriate. A defendant who has not defended himself
cannot be ordered to pay the costs of proceedings.

When the order of the Enterprise Chamber for a forced transfer of shares has become final and binding,
then the transferee shall notify the holders of the shares to be transferred, of whom he knows the address
in writing of the day and place of payment. He shall announce this information also in a national
newspaper, unless he knows the addresses of all involved holders of the shares to be transferred.

Forced take-over (buy-up) in respect of listed companies

Article 2:359d DCC stipulates inter alia:

Another shareholder may file a legal claim against someone who has released a public offer and who
provides for its own account, as shareholder, at least 95% of the issued share capital of the target company
and represents at least 95% of the voting rights of the target company, in order to force him to take over
the shares of that other shareholder. The same applies if two or more group companies jointly provide this
part of the issued share capital and jointly represent this part of the voting rights, and one of them has
released the public offer. The legal claim must be filed within three months after the deadline set for
acceptance of the offer.

The Enterprise Chamber shall decide in first instance on such legal claim. It is only possible to lodge an
appeal in cassation against its decision. If one or more defendants are in default of appearance, the court
must of its own motion examine whether the defendant or defendants meet the applicable requirements

When the order of the Enterprise Chamber for a forced takeover of the shares has become final and
binding, then the transferee shall notify the holders of the shares to be transferred in writing of the day and
place of payment. The price of the shares will be established in the same manner as stipulated in
article 2:359c DCC (see above).

Right to have items added to the agenda of general meetings

Persons holding 1% or more of the issued share capital of the Company, or in addition thereto, persons
that hold securities of the Company that have a value of least 50 million euro, have the right to have items
added to the agenda of general meetings, on the condition that the Company has received the request not
later than 60 days prior to the day of the meeting. The Board may refuse such request if it would
substantially prejudice the interests of the Company.

The AFS—disclosure of major shareholdings and voting rights

Holders of interests and/or voting rights in the Company may be subject to reporting obligations under
Chapter 5.3. AFS. The overview below is a brief and non-exhaustive outline of the applicable provisions of
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Chapter 5.3. AFS. Investors should consult their legal or financial advisers in respect of the notification
duty that may be imposed on them by Chapter 5.3. AFS.

Pursuant to article 5:43 AFS, each person whose holding of voting rights and/or capital interest, directly or
indirectly, amounts to 3% or more must notify the AFM immediately by means of a standard form
available from the AFM’s website (www.afm.nl).

Pursuant to articles 5:38 and 5:39 AFS, any person who directly or indirectly acquires or disposes of an
interest in the Company’s capital and/or voting rights (also through the holding of Depositary Interests)
must immediately notify the AFM by means of a standard form if, as a result of this acquisition or disposal,
the percentage of capital interest or voting rights held directly or indirectly meets, exceeds or falls below
the following thresholds: 3%, 5%, 10%, 15%, 20%, 25%, 30%, 40%, 50%, 60%, 75% and 95%. Any person
who directly or indirectly acquires or disposes of an interest in one or more of the Ordinary Shares to
which special controlling rights are attached according to the Articles must immediately give written notice
to the AFM.

On the basis of article 5:48 AFS, members of the Board must also immediately give written notice to the
AFM by means of a standard form of all changes in their holdings of ordinary shares and voting rights in
the Company.

The Company is required to notify the AFM immediately if the Company’s capital or voting rights have
changed by 1% or more since its previous notification on outstanding capital and voting rights.
Furthermore, the Company must notify the AFM of changes of less than 1% in the Company’s outstanding
share capital and voting rights, within eight days after the end of each calendar quarter. Shareholders
should be aware that anyone whose direct or indirect capital and/or voting rights interest meets or passes
the thresholds referred to in the previous paragraph as a result of a change in the share capital or voting
rights that are outstanding must notify the AFM no later than the fourth trading day after the AFM has
published the change in the Company’s share capital and/or voting rights.

Pursuant to article 5:41 AFS, a person whose substantial interest (which is defined as an interest in shares
and/or voting rights equal to or more than 3%) will, at midnight on 31 December in each year, have a
different composition when compared to an earlier notification, due to a conversion of shares into
depositary receipts or depositary receipts into shares or other depositary receipts should notify the AFM
thereof within four weeks. A person whose substantial interest will, at midnight on 31 December in each
year, have a different composition when compared to an earlier notification, due to the exercise of rights
pursuant to an agreement for the acquisition or disposal of voting rights, should notify the AFM thereof
within four weeks.

For the purpose of calculating the percentage of capital interest or voting rights, among other metrics, the
following interests must be taken into account: (i) shares or depositary receipts for shares or voting rights
directly held (or acquired or disposed of) by any person, (ii) shares or depositary receipts for shares or
voting rights held (or acquired or disposed of) by such person’s subsidiaries or by a third party for such
person’s account or by a third party with whom such person has concluded an oral or written voting
agreement (including a discretionary power of attorney), and (iii) shares or depositary receipts for shares
or voting rights which such person, or any subsidiary or third party referred to above, may acquire pursuant
to any option or other right held by such person (or acquired or disposed of, including, but not limited to,
on the basis of convertible bonds).

Special rules apply with respect to the attribution of shares or depositary receipts for shares or voting rights
which are part of the property of a partnership or other community of property. A holder of a pledge or
right of usufruct in respect of shares or depositary receipts for shares can also be subject to the reporting
obligations of the AFS, if such person has, or can acquire, the right to vote on the shares or, in the case of
depositary receipts, the underlying shares. If a pledgee or usufructuary acquires the voting rights on the
shares or depositary receipts for the shares, the subject of such pledge or usufruct arrangement, this may
trigger a corresponding reporting obligation for the holder of the shares or depositary receipts for the
shares. In addition, the AFS states that a person is deemed to have at his disposal shares which are held by
a subsidiary company and the voting rights which can be exercised by such a subsidiary company.
Furthermore, the AFS states that a person is deemed to have at his disposal shares that are held for his
account by a third party and the voting rights that can be cast by such third party on his behalf. A person is
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deemed to have at his disposal voting rights which he can cast at his own discretion in his capacity as a
proxy holder (authorised representative of the shareholder).

The AFS contains detailed rules that set out how its requirements apply to certain categories of holders,
including but not limited to (managers of) investment funds, investment managers, custodians, market
makers, clearing and settlement institutions, brokers and credit institutions. The AFM keeps a register
with notifications made on the basis of Chapter 5:3 AFS, which is publicly accessible (www.afm.nl). The
Decree on the Disclosure of voting rights and capital interest in issuing institutions (Besluit melding
zeggenschap en kapitaalbelang in uitgevende instellingen Wft) promulgated under the AFS determines what
should be contained in the register and the manner in which the information will be visible (see below).

The AFS—Market abuse

General prohibition to deal while making use of inside information

Any dealings in or from the Netherlands in the Securities and any other securities whose value is
determined by the value of Notes and/or the Ordinary Shares (including dealings by the Company itself)
are subject to the provisions of Dutch law regarding insider dealing and market abuse as contained in
Chapter 5:4 of the AFS.

Pursuant to article 5:56 paragraph 1 sub b AFS, it is prohibited, to use inside information in carrying out a
transaction or effectuating a transaction in or from the Netherlands in securities that are admitted to the
trade on a regulated market in another EU Member State (LSE and WSE) or to a market in financial
instruments outside the European Union (such as the TASE). The term ‘‘financial instruments’’ includes
the Ordinary Shares and the Notes.

Article 5:53 paragraph 1 AFS defines ‘‘inside information’’ as follows (not in respect of securities which
price is dependent on the value of commodities): ‘‘knowledge of specific information, directly or indirectly
concerning a legal person, company or institution to which the securities relate or the trade in said
securities that has not been made public and where disclosure can be expected to have a significant
influence on the price of such securities or derivatives thereof’’.

This prohibition extends to the following persons: (article 5:56 paragraph 2 AFS):

1. natural persons or legal persons who have inside information since they (co)determine the day-to-day
policy of the issuer or who have inside information since they supervise the policy and the general
course of business of the issuer the securities whereof the inside information relates to;

2. natural persons or legal persons who have inside information because of the fact that they have a
qualified interest in the issuer the securities whereof the inside information relates to;

3. natural persons or legal persons who have access to inside information as a consequence of their work,
profession or function; and

4. natural persons or legal persons who have inside information as a consequence of them being involved
in criminal offences.

The prohibition also extends to the Company, when dealing in its own financial instruments.

Pursuant to article 5:56 paragraph 3 AFS, it is prohibited for any person who does not belong to one of the
categories of persons mentioned above, and who knows or reasonably ought to know that he has inside
information, to in or from the Netherlands carry out a transaction or effectuate a transaction in financial
instruments that are admitted to the trade on a regulated market in another EU Member State or to a
market in financial instruments outside the European Union.

Consequently, any dealings in or from the Netherlands in the Ordinary Shares, the Depositary Interests
and any other securities whose value is determined by the value of the ordinary shares (including dealings
by the Company itself) are subject to the provisions of Dutch law regarding insider dealing and market
abuse as contained in Chapter 5:4 of the AFS.
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Notifications

Pursuant to article 5:60 AFS, persons who:

1. determine or co-determine the day-to-day policy of the Company;

2. supervise the conduct of management and the general course of business in the Company and the
undertaking connected with it;

3. have a managing position and, thereby, have the right to make decisions which have consequences for
the future development and business prospects of the Company and can have access to inside
information on a regular basis; (the persons mentioned under 1., 2., and 3. above hereinafter
collectively being referred to as the ‘‘Managing Persons’’) or

4. are designated in the Decree on Market Abuse Wft (Besluit marktmisbruik Wft) promulgated under
the AFS (‘‘Related Persons’’), should, ultimately on the fifth business day after the date of the
transaction, report to the AFM, transactions in the ordinary shares or in securities whose value is at
least in part determined by the value of the ordinary shares, carried out or caused to be carried out for
their own account. The notification may be postponed until the moment the value of the aggregated
transactions reaches or exceeds an amount of five thousand euro (EUR 5,000) whereby transactions,
carried out for the account of Related Persons should be added to the value of the transactions carried
out by Managing Persons.

‘‘Related Persons’’ are:

(i) spouses, registered partners or life partners from Managing Persons, or other persons who live
together in a comparable manner with Managing Persons;

(ii) children from Managing Persons, in respect of whom those persons hold legal custody or who are
placed under guardianship and in respect of whom a Managing Person is appointed as guardian
(bewindvoerder);

(iii) other relatives by blood or affinity of Managing Persons who, on the date of the transaction at issue,
have run a joint household with such Managing Persons for at least one year; or

(iv) legal persons, trusts within the meaning of article 1 sub c of the Dutch Trust office supervision act (Wet
toezicht trustkantoren), or partnerships (personenvennootschap):

(a) the managerial responsibility for which lies with a Managing Person or another Related Person;

(b) in which a Managing Person or another Related Person has a controlling interest;

(c) that are incorporated or set up for the benefit of a Managing Person or another Related Person;
or

(d) whose economical interest essentially is equivalent to that of a Managing Persons or that of
another Related Person.

The Company is also required to have a code of conduct with rules as regards the possession of and
transactions in shares which relate to it or in transferable securities the value of which is also determined
by the value of such shares by the employees of the Company or any other company in the Group and the
Managing Persons, to draw up an insider list, i.e. a list of persons working for the Company or any other
company in the Group, who regularly or incidentally, may have access to inside information
(voorwetenschap), to regularly update this list of persons and to inform persons on this list of the relevant
prohibitions and sanctions in respect of inside information and market abuse.

Register and sanctions

The AFM keeps a register of all notifications made pursuant to the AFS, which register is for public
inspection. The register does not contain information about the addresses of the natural persons who made
the notification. Non-compliance with the reporting obligations under the AFS constitutes an economic
offence under the Dutch Economic Offences Act (Wet op de economische delicten). Non-compliance may
be punished with criminal fines, administrative fines, imprisonment and other sanctions. In addition,
non-compliance with the reporting obligations under the chapter 5:3 AFS may lead to civil sanctions,
including (i) a general suspension of voting rights in respect of ordinary shares for a period of up to three
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years and/or (ii) a court order prohibiting a person from (acquiring or) exercising voting rights in respect of
ordinary shares for a period of up to five years, and/or publication of non-compliance.

Transparency Directive requirements in the AFS

On 1 January 2009, Directive 2004/109 EC (Transparency Directive) was implemented into the AFS and
the DCC. The Transparency Directive establishes inter alia requirements in relation to the disclosure of
periodic and ongoing information about Dutch based issuers whose securities are admitted to trading on a
regulated market situated or operating within a member state of the European Union. The relevant
provisions regarding the disclosure of major holdings (sections 9 up to and including 15 of the
Transparency Directive) were earlier implemented into the AFS (see above nr. 5). Below, a brief and
non-exhaustive overview is given of the provisions from the Transparency Directive that are implemented
into Dutch law as of 1 January 2009.

Inter alia articles 5:25a up to and including article 5:25x AFS contain the implemented rules of the
Transparency Directive for companies whose home member state (lidstaat van herkomst) is the
Netherlands. The Company’s home member state is the Netherlands, being its country of incorporation.

Annual financial reports should be publicly available within four months from the end of the financial year.
This period cannot be extended by the general meeting of shareholders. There is no requirement for the
adoption (vaststelling) of the annual financial reports within a fixed timeframe ( article 5:25c AFS).

The publication of semi-annual financial information is obligatory under article 5:25d AFS. In respect of
semi-annual reporting, the semi-annual report should be publicly available as soon as possible but no later
than two months after the end of the applicable period.

Furthermore, the publication of an interim management report (‘‘IMR’’) for each half-year period, is
obligatory under article 5:52e AFS. An IMR should be published within the period between ten weeks
after begin and six weeks before the end of the applicable semi-annual period. The information to be
incorporated in the IMR should contain information from the period between the beginning of the
applicable semi-annual period and the date of publication of the IMR.

The AFS furthermore contains several requirements applicable to issuers, with respect to the
dissemination and publication of information. The AFS contains general provisions for the equal
treatment of shareholders and holders of bonds. An issuer of shares or bonds that are admitted to listing
on a regulated market within the European Union, should ensure an equal treatment with respect to the
provision of information and costs charged in connection therewith, for all shareholders and bondholders
who are in the same position.
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U1 Prózna g Limited
00-107 Warsaw The Registry,
Poland 34 Beckenham Road

Beckenham, Kent,
BR3 4TU
United Kingdom

280



Definitions

Definitions

The following definitions apply throughout this document, unless the context otherwise requires:

‘‘£’’ or ‘‘sterling’’ . . . . . . . . . . . . . . . UK pounds sterling, the legal currency of the United Kingdom
for the time being

‘‘Additional Placing’’ . . . . . . . . . . . . . the placing of additional Ordinary Shares to EUL or certain
other persons nominated by EUL pursuant to the Company’s
obligations under the Controlling Shareholder Undertaking

‘‘Additional Placing Shares’’ . . . . . . . The Ordinary Shares to be issued to EUL or certain other
persons nominated by EUL, pursuant to the Company’s
obligations under the Controlling Shareholder Undertaking

‘‘Admission’’ . . . . . . . . . . . . . . . . . . . the admission of the New Ordinary Shares and the Bondholders’
Shares to (i) the premium segment of the Official List and to
trading on the main market for listed securities of the LSE; and
(ii) to trading on the main market for listed securities of the
WSE

‘‘AFM’’ . . . . . . . . . . . . . . . . . . . . . . the Authority for the Financial Markets (Stichting Autoriteit
Financiële Markten), being the Dutch competent supervisory
authority

‘‘AFS’’ . . . . . . . . . . . . . . . . . . . . . . . the Dutch Act on the financial supervision (Wet op het financieel
toezicht)

‘‘aAIM’’ . . . . . . . . . . . . . . . . . . . . . . active Asset Investment Management Plc, a UK commercial
property investment group

‘‘Amendment Date’’ . . . . . . . . . . . . . the date in which the amended Trust Deeds will come into
effect, after satisfaction of all conditions precedent thereof

‘‘Articles’’ . . . . . . . . . . . . . . . . . . . . . the current articles of association (statuten) of the Company, a
summary of which is set out in paragraph 6 of
Part IX—‘‘Additional Information’’

‘‘Bank Hapoalim’’ . . . . . . . . . . . . . . . Bank Hapoalim B.M.

‘‘basis point’’ . . . . . . . . . . . . . . . . . . one hundredth of a percentage point (0.01%)

‘‘Board’’ . . . . . . . . . . . . . . . . . . . . . . the board of managing directors of the Company (bestuur)

‘‘Bondholders’’ . . . . . . . . . . . . . . . . . the holders of the Notes and the Polish Bonds

‘‘Bondholders’ Shares’’ . . . . . . . . . . . Ordinary Shares to be issued to the Bondholders pursuant to the
Restructuring Plan by way of the Placing

‘‘Bonds’’ . . . . . . . . . . . . . . . . . . . . . . the Notes and the Polish Bonds jointly

‘‘business day’’ . . . . . . . . . . . . . . . . . a day (excluding Saturdays, Sundays and public holidays in the
Netherlands) on which banks generally are open for the
transaction of normal banking business in the Netherlands, the
United Kingdom and Poland

‘‘CEE’’ or ‘‘Central and Eastern
Europe’’ . . . . . . . . . . . . . . . . . . . . Hungary, Poland, Romania, the Czech Republic, Estonia,

Greece, Latvia, Lithuania, Slovakia, Slovenia, Croatia, Bosnia
and Herzegovina, Bulgaria, Serbia, Montenegro, Macedonia,
Albania, Ukraine, Belarus and Turkey

‘‘City Code’’ . . . . . . . . . . . . . . . . . . . the UK City Code on Takeovers and Mergers

‘‘Company’’ or ‘‘Plaza Centers’’ . . . . . Plaza Centers N.V. incorporated in the Netherlands with
number 33248324 whose registered office is at Prins
Hendrikkade 48-s, 1012 AC Amsterdam, the Netherlands
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‘‘Control Centers’’ . . . . . . . . . . . . . . Control Centers Limited, a private company under Israeli law
which is controlled by Mr. Mordechay Zisser

‘‘Controlling Shareholder’’ or ‘‘EI’’ . . Elbit Imaging Ltd., the indirect parent company of the
‘Company

‘‘Controlling Shareholder
Undertaking’’ . . . . . . . . . . . . . . . . the amended and restated undertaking, dated on or around the

date of this document of EUL, guaranteed by EI as set out in
Part IX ‘‘Material Contracts’’

‘‘CREST’’ . . . . . . . . . . . . . . . . . . . . . the computerised paperless settlement system which facilitates
the transfer of title to shares in uncertificated form in
accordance with the CREST Regulations, operated by Euroclear
UK

‘‘CREST Manual’’ . . . . . . . . . . . . . . the rules governing the operation of CREST, consisting of the
CREST Reference Manual, CREST International Manual,
CREST Central Counterparty Service Manual, CREST Rules,
Registrars Service Standards, Settlement Discipline Rules, CCSS
Operations Manual, Daily Timetable, CREST Application
Procedure and CREST Glossary of Terms (all as defined in the
CREST Glossary of Terms promulgated by Eurcolear UK on
15 July 1996, as amended)

‘‘CREST Member’’ . . . . . . . . . . . . . . a person who has been admitted by Euroclear UK as a system
member (as defined in the CREST Regulations)

‘‘CREST Regulations’’ . . . . . . . . . . . . the Uncertificated Securities Regulations 2001
(SI 2001 No. 3755), as amended from time to time

‘‘CPI’’ . . . . . . . . . . . . . . . . . . . . . . . Israeli consumer price index

‘‘Dawnay Day’’ . . . . . . . . . . . . . . . . . Dawnay Day, a privately owned UK institutional property
investor group

‘‘DCC’’ . . . . . . . . . . . . . . . . . . . . . . . Dutch Civil Code, Burgerlijk Wetboek

‘‘Deed Poll’’ . . . . . . . . . . . . . . . . . . . the deed poll dated 20 October 2006 made by the Depositary
dealing with the creation and issue of DIs in respect of the
Company

‘‘Depositary Interest’’ or ‘‘DI’’ . . . . . . a dematerialised depositary interest which represents an
entitlement to Ordinary Shares that can be settled electronically
through and held in CREST, as issued by the Depositary which
holds the underlying securities on trust, further details of which
are set out on paragraph 25 of Part IX ‘‘Additional Information’’

‘‘Depositary’’ . . . . . . . . . . . . . . . . . . Capita IRG Trustees Limited, an English company limited by
shares, number 2729260 whose registered office is at
34 Beckenham Road, Beckenham, Kent, BR3 4TU and which
was incorporated on 7 July 1992 and which operates under the
UK Companies Act 1985

‘‘DI Holders’’ or ‘‘Depositary Interest
Holders’’ . . . . . . . . . . . . . . . . . . . . holders of Depositary Interests

‘‘Directors’’ or ‘‘Board’’ . . . . . . . . . . . the directors of the Company from time to time and whose, at
the date of this document, names are set out in paragraph 1 of
Part V— ‘‘Management’’

‘‘Disposition’’ . . . . . . . . . . . . . . . . . . the sale, lease, assignment, grant or transfer in any other way of
assets, rights, property, or any part thereof
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‘‘Distribution’’ . . . . . . . . . . . . . . . . . dividend to the Shareholders and/or any other distribution
under applicable Dutch law (including repurchase of Ordinary
Shares)

‘‘DK’’ . . . . . . . . . . . . . . . . . . . . . . . . Davidson Kempner Capital Management LLC

‘‘Dutch Code’’ . . . . . . . . . . . . . . . . . the Dutch Corporate Governance Code as in force from time to
time

‘‘EEA’’ . . . . . . . . . . . . . . . . . . . . . . . the European Economic Area, established by the agreement
signed at Oporto on 2 May 1992

‘‘EEA State’’ . . . . . . . . . . . . . . . . . . . a state which is a contracting party to the agreement on the EEA
signed at Oporto on 2 May 1992, which as at the date of this
document comprises: Austria, Belgium, Bulgaria, Cyprus, the
Czech Republic, Denmark, Estonia, Finland, France, Germany,
Greece, Hungary, Iceland, Ireland, Italy, Latvia, Liechtenstein,
Lithuania, Luxembourg, Malta, the Netherlands, Norway,
Poland, Portugal, Romania the Slovak Republic, Slovenia, Spain,
Sweden and the UK

‘‘Elbit’’ or ‘‘EI’’ . . . . . . . . . . . . . . . . Elbit Imaging Limited

‘‘Elbit Imaging Group’’ . . . . . . . . . . . Elbit Imaging Limited and its subsidiaries, excluding the Group

‘‘ERM’’ . . . . . . . . . . . . . . . . . . . . . . exchange rate mechanism

‘‘ERM-2’’ . . . . . . . . . . . . . . . . . . . . . second phase of monetary integration into the ERM

‘‘EUR’’ or ‘‘E’’ or ‘‘euro’’ . . . . . . . . . . euro, the legal currency of the Eurozone for the time being

‘‘Encumbrance’’ . . . . . . . . . . . . . . . . any pledge, charge, assignment by way of pledge or providing
another security of any kind or rank or as another guarantee

‘‘Escrow Agreement’’ . . . . . . . . . . . . . the agreement on or around the date hereof between EUL, (an
affiliate of) DK and a Dutch civil law notary

‘‘Escrow Shares’’ . . . . . . . . . . . . . . . Ordinary Shares to be issued to the trustees of the holders of the
Bonds pursuant to the Restructuring Plan

‘‘EUL’’ . . . . . . . . . . . . . . . . . . . . . . . Elbit Ultrasound (Luxembourg) B.V./S.a.r.l., the direct major
shareholder of the Company

‘‘Euroclear UK’’ . . . . . . . . . . . . . . . . Euroclear UK & Ireland Limited, the operator of CREST

‘‘European Union’’ or ‘‘EU’’ . . . . . . . the European Union first established by the treaty made at
Maastricht on 7 February 1992

‘‘Europe Israel’’ . . . . . . . . . . . . . . . . Europe Israel (M.M.S.) Limited, a private company under
Israeli law which is controlled by Mr. Mordechay Zisser

‘‘Eurozone’’ . . . . . . . . . . . . . . . . . . . the collective name given to those members of the European
Union that have adopted the euro as their lawful currency in
accordance with the legislation of the European Community
relating to the Economic and Monetary Union, being: Austria,
Belgium, Finland, France (except Pacific territories using CFP
franc), Germany, Greece, Ireland, Italy, Luxembourg, the
Netherlands, Portugal and Spain

‘‘Excluded Shareholders’’ . . . . . . . . . subject to certain exceptions, Shareholders or Depositary
Interest Holders who have registered addresses in, who are
incorporated in, registered in or otherwise resident or located in
the United States or any other Excluded Territory
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‘‘Excluded Territories’’ . . . . . . . . . . . Australia, Canada, Japan, New Zealand, the Republic of South
Africa, the United States and any other jurisdiction where the
extension or availability of the Rights Offering (and any other
transaction contemplated thereby) would breach any applicable
law or regulation

‘‘Executive Directors’’ . . . . . . . . . . . . the executive directors on the Board

‘‘Exercise Period’’ . . . . . . . . . . . . . . . (i) in Poland, from 1 December 2014, 9:00 a.m. CET. Due to
involvement of intermediaries in Poland, Polish investors
should contact their brokers to be informed of the end of
the Exercise Period in Poland

(ii) outside Poland or any Excluded Territories, the period from
9:00 a.m. CET on 1 December 2014 up to noon CET on
12 December 2014

‘‘Existing Holding’’ . . . . . . . . . . . . . . a Qualifying Shareholder’s holding of Ordinary Shares or
Depositary Interests (as the case may be) on the Record Date

‘‘Existing Depositary Interests’’ . . . . . the Depositary Interests in issue as at the date of this document

‘‘Existing Ordinary Shares’’ . . . . . . . the Ordinary Shares in issue as at the date of this document

‘‘Ex-Rights Date’’ . . . . . . . . . . . . . . . the date on which Ordinary Shares are marked ‘‘ex-rights’’,
which is expected to occur at 9:00 a.m. CET on 25 November
2014

‘‘Exercise Event’’ . . . . . . . . . . . . . . . any of the following events: (i) a Disposition of a Real-Estate
Asset of the Company or a Subsidiary; or (ii) the incurrence of
any new Financial Indebtedness by the Company or a Subsidiary
but excluding new Financial Indebtedness incurred for the
purpose of purchase and/or investment and/or development of a
Real-Estate Asset; or (iii) refinancing of a Real-Estate Asset,
but excluding a refinance for the purpose of an investment
and/or development of a Real-Estate Asset

‘‘FCA’’ or ‘‘Financial Conduct
Authority’’ . . . . . . . . . . . . . . . . . . the Financial Conduct Authority of the United Kingdom

‘‘FDI’’ . . . . . . . . . . . . . . . . . . . . . . . foreign direct investment

‘‘Financial Indebtedness’’ . . . . . . . . . a debt that is owed to a financial creditor of the Company or a
Subsidiary, including guarantees granted and/or which the
Company and/or a Subsidiary shall grant, but excluding:

(i) guarantees and/or undertakings granted in connection with
completion and performance costs of a project for the
construction or development of a Real-Estate Asset (cost
overrun guarantees); or

(ii) guarantees for ongoing needs in a cumulative amount which
shall not exceed at any point EUR 200 thousands; or

(iii) a loan granted directly to the Company by its Shareholders
provided, that: (a) the interest rate thereof for is not higher
than that of the Notes; (b) after the elapse of six (6) months
following the provision date of the loan (in case it is not
repaid until such date) the loan shall become a
subordinated debt; and (c) it will not be permitted to call
for an immediate repayment of the loan or to demand the
Company’s liquidation in connection with such loan; or

(iv) where the financial creditor approved in writing that the
said debt is a subordinated debt.
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For this definition the term ‘‘Subsidiary’’ means all corporations,
limited liability companies, partnerships, joint ventures, joint
stock companies and other entities in which the Company holds,
directly or indirectly, at least 50% of the capital or the rights (as
the case may be) or an entity controlled, directly or indirectly, by
the Company. For this purpose ‘‘Control’’ means as defined
under the Israeli Securities Law of 1968

‘‘FSMA’’ . . . . . . . . . . . . . . . . . . . . . the United Kingdom Financial Services and Markets Act 2000
(as amended)

‘‘ft2’’ . . . . . . . . . . . . . . . . . . . . . . . . square feet

‘‘FY’’ . . . . . . . . . . . . . . . . . . . . . . . . financial year, and ‘‘FY 2013’’ means the financial year ended
31 December 2013

‘‘GBA’’ . . . . . . . . . . . . . . . . . . . . . . . gross built area

‘‘General Meeting’’ . . . . . . . . . . . . . . the general meeting of shareholders (algemene vergadering van
aandeelhouders) of the Company

‘‘General Resolutions’’ . . . . . . . . . . . means those resolutions set out as resolutions 6 up to and
including resolution 15 in the notice of extraordinary General
Meeting

‘‘GDP’’ . . . . . . . . . . . . . . . . . . . . . . . gross domestic product

‘‘GLA’’ . . . . . . . . . . . . . . . . . . . . . . . gross lettable area

‘‘Group’’ . . . . . . . . . . . . . . . . . . . . . the Company and its Subsidiaries

‘‘Guaranteed Proceeds’’ . . . . . . . . . . . the proceeds amounting to EUR 20 million in aggregate payable
to the Company by EUL under the Controlling Shareholder
Undertaking for the issue of the Escrow Shares and the New
Ordinary Shares to be issued to EUL, with EUL’s obligations
having been guaranteed by EI

‘‘ha’’ . . . . . . . . . . . . . . . . . . . . . . . . hectare

‘‘H1’’ . . . . . . . . . . . . . . . . . . . . . . . . first half year

‘‘IFRS’’ . . . . . . . . . . . . . . . . . . . . . . International Financial Reporting Standards as endorsed by the
European Commission

‘‘IMF’’ . . . . . . . . . . . . . . . . . . . . . . . International Monetary Fund

‘‘Independent Shareholders’’ . . . . . . . shareholders other than EUL, Davidson Kempner Capital
Management LP and any of their respective affiliates

‘‘INR’’ . . . . . . . . . . . . . . . . . . . . . . . Indian Rupee, the legal currency of India for the time being

‘‘Indian JV Vehicle’’ . . . . . . . . . . . . . Elbit Plaza India Real Estate Holding Limited

‘‘IPO’’ . . . . . . . . . . . . . . . . . . . . . . . the initial public offering of the Company, completed in
November 2006

‘‘Klépierre’’ . . . . . . . . . . . . . . . . . . . Klépierre S.A., a European specialist in commercial centers

‘‘km’’ . . . . . . . . . . . . . . . . . . . . . . . . kilometre

‘‘LIBOR’’ . . . . . . . . . . . . . . . . . . . . . the London Interbank Offered Rate

‘‘Listing Rules’’ . . . . . . . . . . . . . . . . the listing rules made by the FCA under section 73A(2) of
FSMA

‘‘London Stock Exchange’’ or ‘‘LSE’’ . London Stock Exchange Group plc or its successor(s)

‘‘m2’’ or ‘‘sqm’’ . . . . . . . . . . . . . . . . . square metres

‘‘Maalot’’ . . . . . . . . . . . . . . . . . . . . . S&P Maalot, the Israeli credit rating agency which is a division
of International Standard & Poor’s
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‘‘Member State’’ . . . . . . . . . . . . . . . . a member state of the EEA

‘‘Midroog’’ . . . . . . . . . . . . . . . . . . . . Midroog Ltd. an affiliate of Moody’s Investor Services

‘‘MTM’’ . . . . . . . . . . . . . . . . . . . . . . Many-to-Many as defined in the CREST Regulations

‘‘Net Cash Flow’’ . . . . . . . . . . . . . . . the net proceeds in cash actually received by the Company, as
the result of an Exercise Event that occurred after 15 May 2014.
For the avoidance of doubt: net proceeds means the proceeds
actually received by the Company, after deducting: (1) the full
debt amount repaid that has to be repaid to banks as a result of
the Exercise Event, (2) the full debt amounts repaid to the banks
in case of a refinancing, (3) in case the relevant Exercise Event
occurred in a Subsidiary—the sums required for repaying the
existing undertakings towards the creditors of that Subsidiary
due to such Exercise Event; and (4) all direct expenses related to
the asset, such as fees, and direct sale expenses to third parties,
brokerage expenses, loan expenses and tax expenses (as the case
may be) but excluding overhead and costs of the Group’s
officers and employees For this definition: ‘‘Subsidiary’’ means
all corporations, limited liability companies, partnerships, joint
ventures, joint stock companies and other entities in which the
Company holds, directly or indirectly, at least 50% of the capital
or the rights (as the case may be) or an entity controlled, directly
or indirectly, by the Company

‘‘New Depositary Interests’’ . . . . . . . . the Depositary Interests to be issued by the Depositary following
take up of rights to acquire New Ordinary Shares by Qualifying
Shareholders in connection with the Rights Offering and the
issue of the Bondholders’ Shares (as the case may be)

‘‘New Ordinary Shares’’ . . . . . . . . . . the Ordinary Shares to be issued by the Company pursuant to
the Rights Offering

‘‘NIS’’ . . . . . . . . . . . . . . . . . . . . . . . New Israeli Shekels, the legal currency of the State of Israel for
the time being

‘‘Non-executive Directors’’ . . . . . . . . . the non-executive directors on the Board

‘‘Notes’’ . . . . . . . . . . . . . . . . . . . . . . the Series A Notes and the Series B Notes collectively

‘‘Official List’’ . . . . . . . . . . . . . . . . . the official list of the United Kingdom Listing Authority

‘‘Ordinary Shares’’ . . . . . . . . . . . . . . ordinary shares with a nominal value of EUR 0.01 each in the
share capital of the Company or DIs (as the case may be)

‘‘Overseas Shareholders’’ . . . . . . . . . Shareholders or Depositary Interest Holders with registered
addresses outside the Netherlands, the United Kingdom or
Poland or who are incorporated in, registered in or otherwise
resident or located in, countries outside the Netherlands, the
United Kingdom or Poland

‘‘pa’’ . . . . . . . . . . . . . . . . . . . . . . . . per annum

‘‘Panel’’ . . . . . . . . . . . . . . . . . . . . . . the UK Panel on Takeovers and Mergers

‘‘Placing’’ . . . . . . . . . . . . . . . . . . . . . the placing of the Bondholders’ Shares and the Escrow Shares as
described in this document

‘‘Plan Creditors’’ . . . . . . . . . . . . . . . the Company’s ordinary unsecured creditors pursuant to the
Restructuring Plan

‘‘Polish Act on Trading in Financial
Instruments’’ . . . . . . . . . . . . . . . . Polish Act on Trading in Financial Instruments, dated 29 July

2005, as subsequently amended
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‘‘Polish Act on Public Offering’’ . . . . Polish Act on Public Offering and Conditions of Introduction of
Financial Instruments to Organized Trading System and on the
Public Companies, dated 29 July 2005, as subsequently amended

‘‘Polish Bonds’’ . . . . . . . . . . . . . . . . . Series A unsecured, dematerialized bearer bonds of the
Company with a nominal value of PLN 100,000 per bond, issued
by the Company on 16 November 2010 under Polish law with
ISIN: NL0009524107

‘‘Polish CSD’’ . . . . . . . . . . . . . . . . . . Central Securities Depository of Poland

‘‘Prospectus Directive’’ . . . . . . . . . . . Directive 2003/71/EC of the European Parliament and of the
Council of the European Union (and amendments thereto,
including the 2010 PD Amending Directive, to the extent
implemented in a Member State), including all relevant
implementing measures

‘‘QIB’’ . . . . . . . . . . . . . . . . . . . . . . . Qualified Institutional Buyers within the meaning of Rule 144A

‘‘Q1’’, ‘‘Q2’’, ‘‘Q3’’ and ‘‘Q4’’ . . . . . . . first, second, third and fourth quarters, respectively

‘‘Qualifying CREST Shareholders’’ . . Qualifying Shareholders holding Existing Ordinary Shares in
uncertificated form and Qualifying Depositary Interest Holders

‘‘Qualifying Depositary Interest
Holders’’ . . . . . . . . . . . . . . . . . . . . holders of Existing Depositary Interests on the register of such

holders maintained on behalf of the Depositary by Capita
IRG plc on the Record Date

‘‘Qualifying Shareholders’’ . . . . . . . . holders of (i) Existing Ordinary Shares on the Company’s
shareholders register as at the Record Date; or (ii) Existing
Depositary Interests on the register of such holders maintained
on behalf of the Depositary by Capita IRG plc as at the Record
Date

‘‘Receiving Agent’’ . . . . . . . . . . . . . . . Capita IRG Trustees Limited

‘‘Record Date’’ . . . . . . . . . . . . . . . . . 25 November 2014, (unless altered by the Company in
consultation with the Sponsor and notified to the UK Listing
Authority, the London Stock Exchange, the Warsaw Stock
Exchange and, where appropriate, Qualifying Shareholders)

‘‘Real-Estate Asset’’ . . . . . . . . . . . . . rights in lands or in real estate projects of various types (such as:
residential, malls and mixed-use projects of commercial and
residential, as well as rights in a special purpose entity holding
the aforesaid assets

‘‘Reference Date’’ . . . . . . . . . . . . . . . 18 November 2013, being the day on which the suspension of
payment proceedings commenced

‘‘Registrar’’ . . . . . . . . . . . . . . . . . . . Capita Registrars (Jersey) Limited

‘‘Regulation S’’ . . . . . . . . . . . . . . . . . Regulation S under the Securities Act

‘‘Regulatory Information Service’’ . . . a regulatory information service that is approved by the FCA
and that is on the list of regulatory information service providers
maintained by the FCA

‘‘Related Party Resolutions’’ . . . . . . . means those resolutions set out as resolutions 3, 4 and 5 in the
notice of extraordinary General Meeting;

‘‘Restructuring Plan’’ . . . . . . . . . . . . the Company’s draft restructuring plan (ontwerpakkoord) as filed
on 18 November 2013 with the district court of Amsterdam, the
Netherlands (Rechtbank Amsterdam)

‘‘Restructuring Resolutions’’ . . . . . . . means those resolutions set out as resolutions 1 and 2 in the
notice of extraordinary General Meeting;
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‘‘Resolutions’’ . . . . . . . . . . . . . . . . . . means all the resolutions to be proposed at the General Meeting
as set out in the notice convening the extraordinary General
Meeting;

‘‘Rights’’ . . . . . . . . . . . . . . . . . . . . . transferable subscription entitlements to subscribe for New
Ordinary Shares

‘‘Rights Offering’’ . . . . . . . . . . . . . . . the offering of New Ordinary Shares through the grant of Rights
to Qualifying Shareholders and Qualifying Depositary Interest
Holders to subscribe for New Ordinary Shares or New
Depositary Interests against the Rights Offering Price

‘‘Rights Offering Price’’ . . . . . . . . . . EUR 0.0675 per New Ordinary Share

‘‘Rule 144A’’ . . . . . . . . . . . . . . . . . . . Rule 144A under the US Securities Act 1933

‘‘SDRT’’ . . . . . . . . . . . . . . . . . . . . . . stamp duty reserve tax

‘‘SEC’’ . . . . . . . . . . . . . . . . . . . . . . . the United States Securities and Exchange Commission

‘‘Senior Managers’’ . . . . . . . . . . . . . . the senior managers of the Group, other than the Directors,
whose names appear in paragraph 2 of Part V—‘‘Management’’

‘‘Series A Notes’’ . . . . . . . . . . . . . . . Series A Notes issued by the Company of NIS 1 par value each

‘‘Series B Notes’’ . . . . . . . . . . . . . . . Series B Notes issued by the Company of NIS 1 par value each

‘‘Settlement Date’’ . . . . . . . . . . . . . . 29 December 2014

‘‘Share Option Schemes’’ . . . . . . . . . the 2006 Share option Scheme and the 2011 Share Option
Scheme collectively

‘‘Shareholders’’ . . . . . . . . . . . . . . . . . the holders of Ordinary Shares (or DIs as the case may be)

‘‘Sponsor’’ . . . . . . . . . . . . . . . . . . . . SPARK Advisory Partners Limited

‘‘Stock Account’’ . . . . . . . . . . . . . . . . an account within a member account in CREST to which a
holding of a particular share or other security in CREST is
credited

‘‘sq ft’’ . . . . . . . . . . . . . . . . . . . . . . . square feet

‘‘Subsidiary’’ . . . . . . . . . . . . . . . . . . as defined in section 2:24a of the DCC and ‘‘Subsidiaries’’ shall
be defined accordingly

‘‘TASE’’ . . . . . . . . . . . . . . . . . . . . . . The Tel Aviv Stock Exchange

‘‘Takeover Directive’’ . . . . . . . . . . . . . Directive 2004/25/EC of 21 April 2004 concerning the regulation
of public takeover bids

‘‘Trust Deed’’ or ‘‘Trust Deeds’’ . . . . . trust deed for the Series B Notes, concluded among the
Company and Reznik Paz Nevo Ltd. containing among other
things the conditions applicable to the Series B Notes

‘‘uncertificated’’ or ‘‘in uncertificated
form’’ . . . . . . . . . . . . . . . . . . . . . . refers to a share or other security recorded on the relevant

register of the share or security concerned as being held in
uncertificated form in CREST and title to which, by virtue of the
CREST Regulations, may be transferred by means of CREST

‘‘UK Listing Authority’’ or ‘‘UKLA’’ . . the FCA acting in its capacity as the competent authority for the
purposes of Part VI of FSMA

‘‘UK’’ or ‘‘United Kingdom’’ . . . . . . . the United Kingdom of Great Britain and Northern Ireland

‘‘UK Code on Corporate Governance’’ the code of best practice published in October 2012 by the
Financial Reporting Council and including the principles of
good governance appended to, but not forming part of, the
Listing Rules

‘‘UK Holder’’ . . . . . . . . . . . . . . . . . . a Shareholder who is resident in the UK for UK tax purposes
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‘‘USD’’ or ‘‘US Dollars’’ . . . . . . . . . . United States dollars, the legal currency of the US for the time
being

‘‘US’’ or ‘‘USA’’ or ‘‘United States’’ . . the United States of America, its territories and possessions, any
state or political subdivision of the United States of America,
the District of Columbia and all other areas subject to the
jurisdiction of the United States of America

‘‘US Securities Act’’ . . . . . . . . . . . . . the United States Securities Act of 1933, as amended

‘‘VAT’’ . . . . . . . . . . . . . . . . . . . . . . . value added tax

‘‘Warsaw Stock Exchange’’ or ‘‘WSE’’ Warsaw Stock Exchange in Warsaw, Poland

‘‘Warsaw Stock Exchange Rules’’ . . . . Regulations of the Warsaw Stock Exchange adopted by the
Council of the WSE on 4 January 2006, as subsequently
amended

‘‘WSE Corporate Governance Rules’’ . Good Practices of the Companies Listed on the WSE adopted
by the Council of the WSE on 2 November 2012

‘‘2006 Share Option Scheme’’ . . . . . . the Company’s employee share option scheme as adopted on
20 October 2006

‘‘2010 PD Amending Directive’’ . . . . . Directive nr. 2010/73/EU of the European Parliament and of the
Council, amending the Prospectus Directive

‘‘2011 Share Option Scheme’’ . . . . . . the Company’s employee share option scheme as adopted on
22 November 2011
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APPENDIX 1

US Purchaser Letter

Plaza Centers N.V.
Prins Hendrikkade 48-s
1012 AC Amsterdam
The Netherlands

SPARK Advisory Partners Limited (‘‘Spark’’)
5 St. John’s Lane
London
EC1M 4BH

cc:

[You must fax or email a copy of this letter to the financial intermediary through which your existing ordinary
shares are held. Accordingly please insert here name, address and contact details of the relevant financial
intermediary.]

2014

Ladies and Gentlemen

In connection with our proposed exercise of any subscription rights with respect to the new ordinary shares
(the ‘‘New Shares’’) of Plaza Centers N.V. (‘‘Plaza’’), which are being offered by way of a rights offering by
Plaza (the ‘‘Rights Offering’’), we represent, warrant, agree and confirm that:

1. To the extent we are an existing shareholder of Plaza, we are the beneficial holder of and/or exercise
full investment discretion with respect to our ordinary shares of Plaza, as applicable.

2. We are an institution which (a) invests in or purchases securities similar to the New Shares in the
normal course of business, (b) has such knowledge and experience in financial and business matters
that we are capable of evaluating the merits and risks of our investments in the New Shares, and
(c) we, and any accounts for which we are acting, understanding that we must bear and are able to
bear the economic risk, and sustain a complete loss, of such investment in the New Shares for an
indefinite period of time. We agree that we will not look to the Sponsor or any of its affiliates for all or
part of any loss we may suffer.

3. We are a ‘‘qualified institutional buyer’’ (a ‘‘QIB’’) as defined in Rule 144A (‘‘Rule 144A’’) under the
US Securities Act of 1933, as amended (the ‘‘Securities Act’’). Further, if we are acquiring the New
Shares as a fiduciary or agent for one or more investor accounts, (a) each such account is a QIB,
(b) we have investment discretion with respect to each account and (c) we have full power and
authority to make the representations, warranties, agreements and acknowledgements herein on
behalf of each such account.

4. We acknowledge and agree that our purchase will be made pursuant to this letter and the terms and
conditions of the Rights Offering, which is governed by the laws of the Netherlands as described in
Plaza’s prospectus dated [ � ] 2014 (including the documents incorporated by reference therein
(the ‘‘Prospectus’’)).

5. We are aware and understand that an investment in New Shares involves a considerable degree of risk
and no US federal or state or non-US agency has made any finding or determination as to the fairness
for investment or any recommendation or endorsement of any such investment.

6. We will base our investment decision solely on a copy of the Prospectus. We acknowledge that neither
Plaza nor any of its affiliates nor any other person (including ‘‘Spark’’) and any of their respective
affiliates) has made any representations, express or implied, to us with respect to Plaza, the Rights
Offering, the New Shares or the accuracy, completeness or adequacy of any financial or other
information concerning Plaza, the Rights Offering or the New Shares, other than (in the case of Plaza
and its affiliates only) the information contained or incorporated by reference in the Prospectus. We
acknowledge and agree that we will not hold the Sponsor or any of their affiliates or any person acting
on their behalf responsible or liable for any misstatements in or omissions from any publicly available
information relating to Plaza. We acknowledge that we have not relied on any investigation that the
Sponsor or any person acting on their behalf may or may not have conducted and we have relied solely
on our own judgment, examination and due diligence of Plaza, and the terms of the transaction,
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including the merits and risks involved, and not upon any view expressed by or information provided
by, or on behalf of, the Sponsor or any of its affiliates. We understand that the Prospectus has been
prepared in accordance with Dutch format, style and content, which differ from US format, style and
content. In particular, but without limitation, the Prospectus may not be responsive to the disclosure
requirements of the Securities Act and the financial information relating to Plaza contained in the
Prospectus has been prepared in accordance with International Financial Reporting Standards, and
thus may not be comparable to financial statements of US companies prepared in accordance with US
generally accepted accounting principles.

7. We understand and acknowledge that the Sponsor is acting solely for Plaza and no-one else and, in
particular, neither the Sponsor nor any of its affiliates are providing us with any service,
recommendation or advice regarding the suitability of any transactions we may enter into to subscribe
or buy any New Shares or providing advice to us in relation to the Rights Offering or New Shares or
Plaza. To the extent we deem necessary, we will make our own independent investigation and
appraisal of, and satisfy ourselves concerning, the business, results, financial condition, prospects,
creditworthiness, status and affairs of Plaza and we will make our own investment decision to acquire
the New Shares. We understand that there may be certain consequences under US and other laws,
including applicable tax laws, resulting from an investment in the New Shares, and we will make such
investigation and consult such tax, legal and/or other advisors with respect thereto as we deem
appropriate.

8. We agree that we will not distribute, forward, transfer or otherwise transmit the Prospectus, or any
other presentational or other materials concerning the Rights Offering (including electronic copies
thereof) to any person (other than a QIB on behalf of which we act), and we have not distributed,
forwarded, transferred or otherwise transmitted any such materials to any person (other than a QIB
on behalf of which we act). We acknowledge that we have read and agreed to the matters set forth
under ‘Notice to Overseas Shareholders’’ in the Prospectus.

9. Any New Shares we acquire will be for our own account (or for the account of a QIB as to which we
exercise sole investment discretion and have authority to make the statements contained in this letter)
for investment purposes, and not with a view to distribution within the meaning of the US securities
laws, subject to the understanding that the disposition of our property shall at all times be and remain
within our control.

10. We, and each other QIB, if any, for whose account we are acquiring New Shares has been advised,
understands and has acknowledged that the right to subscribe for New Share (the ‘‘Rights’’) and the
New Shares are being offered in a transaction not involving any public offering in the United States
within the meaning of the Securities Act and that the Rights and the New Shares are not being and
will not be registered under the Securities Act, in reliance on an exemption under Section 4(a)(2) of
the Securities Act, or with any state or other jurisdiction of the United States. We acknowledge and
agree that our purchase of the New Shares is not part of a plan or scheme to evade the registration
requirements of the Securities Act. We understand and agree that, although offers and sales of the
New Shares are being made in the United States to QIBs, they are not being made under Rule 144A,
and that the New Shares are not eligible for resale pursuant to Rule 144A. We, and each other QIB, if
any, for whose account we are acquiring New Shares has been advised, understands and has
acknowledged that no representation has been made as to the availability of the exemption provided
by Rule 144 or any other exemption under the Securities Act or any applicable securities laws of any
state or other jurisdiction of the United States for the reoffer, resale, pledge or transfer of the New
Shares.

11. We understand that the New Shares will be ‘‘restricted securities’’ within the meaning of Rule
144(a)(3) under the Securities Act and we agree that for so long as such New Shares are ‘‘restricted
securities’’ (as so defined), they may not be deposited into any unrestricted depositary facility
established or maintained by any depositary bank.

12. As long as the New Shares are ‘‘restricted securities’’ within the meaning of Rule 144(a)(3) under the
Securities Act, we will not reoffer, resell, pledge or otherwise transfer the Rights and the New Shares,
except (a) in an offshore transaction in accordance with Rule 903 or Rule 904 of Regulation S under
the Securities Act (which, for the avoidance of doubt, includes a sale over the London Stock
Exchange) or (b) in another transaction pursuant to an exemption from, or in a transaction not subject
to, the registration requirements of the Securities Act and, in each case, in accordance with any
applicable securities laws of any state or other jurisdiction of the United States.
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13. We are not acquiring New Shares as a result of any ‘‘general solicitation’’ or ‘‘general advertising’’ (as
those terms are defined in Regulation D under the Securities Act), including advertisements, articles,
notices or other communications published in any newspaper, magazine or similar media or broadcast
over the radio or television or as a result of any seminar or meeting whose attendees have been invited
by general solicitation or general advertising.

14. We understand that, to the extent the New Shares are delivered in certificated form, the certificate
delivered in respect of the New Shares will bear a legend substantially to the following effect for so
long as the securities are ‘‘restricted securities’’ within the meaning of Rule 144(a)(3) under the 253

Securities Act:

THE SHARES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933 (THE ‘‘SECURITIES ACT’’), OR WITH ANY
SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE
UNITED STATES, AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED
EXCEPT (A) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT OR (B) IN A TRANSACTION PURSUANT TO
ANOTHER EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, AND, IN EACH CASE, IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION OF THE UNITED
STATES. NO REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE EXEMPTION
PROVIDED BY RULE 144 UNDER THE SECURITIES ACT FOR RESALES OF THE SHARES
REPRESENTED HEREBY. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE
FOREGOING, THE SHARES MAY NOT BE DEPOSITED INTO ANY UNRESTRICTED DEPOSITARY
RECEIPT FACILITY MAINTAINED BY A DEPOSITARY BANK. EACH HOLDER, BY ITS
ACCEPTANCE OF THESE SHARES, REPRESENTS THAT IT UNDERSTANDS AND AGREES TO THE
FOREGOING RESTRICTIONS.

We will notify any person to whom we subsequently reoffer, resell, pledge or otherwise transfer the Rights
and the New Shares of the foregoing restrictions on transfer.

15. We understand and acknowledge that Plaza shall not have any obligation to recognize any offer, sale,
pledge or other transfer made other than in compliance with the restrictions on transfer set forth and
described herein and that Plaza may make notation on its records or give instructions to any transfer
agent of the New Shares in order to implement such restrictions.

16. We acknowledge that our acquisition of the New Shares is subject to and based upon all the terms,
conditions, representations, warranties, acknowledgements, agreements and undertakings and other
information contained in this letter. We understand that the foregoing representations, warranties,
agreements and acknowledgements are required in connection with US and other securities laws and
that Plaza, its affiliates, the Sponsor and its respective affiliates, and others are entitled to rely upon
the truth and accuracy of the representations, warranties, agreements and acknowledgements
contained herein. We agree that if any of the representations, warranties, agreements and
acknowledgements made herein are no longer accurate, we shall promptly notify Plaza and the
Sponsor. All representations, warranties, agreements and acknowledgements we have made in this
letter shall survive the execution and delivery hereof.

17. We confirm that, to the extent we are purchasing the New Shares for the account of one or more other
persons, (a) we have been duly authorized to sign this letter and make the confirmations,
acknowledgements and agreements set forth herein on their behalf and (b) the provisions of this letter
constitute legal, valid and binding obligations of us and any other person for whose account we are
acting.

18. We irrevocably authorize Plaza, its affiliates, the Sponsor and their respective affiliates and any person
acting on their behalf to produce this letter or a copy hereof to any interested party in any
administrative or legal proceedings, dispute or official inquiry with respect to the matters covered
hereby.

19. The terms and provisions of this letter shall inure to the benefit of Plaza and the Sponsor and their
respective successors and permitted assigns, and the terms and provisions hereof shall be binding on
our permitted successors in title, permitted assigns and permitted transferees.

20. We hereby represent and warrant that all necessary actions have been taken to authorize the purchase
by us of the New Shares and the execution of this letter.
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21. We understand that if we receive any of the New Shares and have failed to return an executed copy of
this letter to the Company and the Sponsor, we will be deemed to have made for the benefit of the
Company and the Sponsor, their respective affiliates and others, all of the foregoing representations,
warranties, agreements and acknowledgments.

22. This is not a confirmation of sale of or subscription for the New Shares or the terms thereof.

23. This letter shall be governed by, and construed in accordance with, the laws of the State of New York.

24. We and any person acting on our behalf have all necessary consents and authorities to enable us to
enter into the transactions contemplated hereby and to perform our obligations in relation thereto.

Yours truly,

[Signature of authorized signatory]

ON BEHALF OF [Institution]

By: [Name of authorized signatory]
[Title of authorized signatory]
[Institution]
[Address]

[Nominee information, if applicable:

Name:

Address:

Phone number:]



Merrill Corporation Ltd, London
14ZBX41101
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We are a leading Central and Eastern 

European property developer focusing on 

western-style shopping and entertainment 

centers, with a diversifi ed platform of 

operations in India.

The Plaza Centers Group is a leading emerging markets developer 

of shopping and entertainment centers, focusing on developing new 

centers and, where there is signifi cant redevelopment potential, 

redeveloping existing centers, in both capital cities and important 

regional centers. The Group has been present in the Central and 

Eastern Europe region (“CEE”) since 1996 and was the fi rst to 

develop western-style shopping and entertainment centers in 

Hungary. The Group has pioneered this concept throughout the 

CEE whilst building a strong track record of successfully developing, 

letting and selling shopping and entertainment centers. Since 2006, 

the Group has extended its area of operations beyond the CEE into 

India. In 2012, Plaza identifi ed, with its joint venture partners, a 

window of opportunity for investment in the US as result of the 

dislocation of the property market, specifi cally within the retail 

sector. In 2010, taking advantage of its qualities and experience 

in identifying opportunities, managing and exiting assets, gained 

over the years, the Group completed another signifi cant sale of 

49 US-based assets, mainly to a joint venture between Blackstone 

Real Estate and DDR Corp. in a transaction valued at 

USD 1.47 billion, which refl ects an ROE for the Group of 

nearly 50% in a period of little over 18 months. 

Throughout 2013, Plaza made considerable operational 

improvements across its portfolio. These are clearly refl ected in the 

increase in occupancy levels from 89% at the end of 2012 to 93% 

as at the reporting date. At the same time, Plaza continued to make 

good progress in the ongoing process of repositioning its business 

model, ensuring its continued focus on deleveraging the balance 

sheet and reallocating capital, primarily through the disposal of 

completed or non-core assets and reinvestment into its core yielding 

assets. This was best illustrated by the €61 million raised during 

the year through the sale of fi ve assets, the remaining proceeds 

from the dissolution of the US holding entity and successful asset 

management initiatives at Toruń Plaza, Suwałki Plaza, Kragujevac 

Plaza and Riga Plaza.

The Company is an indirect subsidiary of Elbit Imaging Ltd. (“EI”), 

an Israeli public company whose shares are registered for trade on 

the Tel Aviv Stock Exchange in Israel and on the NASDAQ Global 

Select Market in the United States. (For more information visit 

www.elbitimaging.com.)

The Group has been present in real estate development in emerging 

markets for more than 18 years, initially pursuing shopping 

and entertainment center development projects in Hungary and 

subsequently expanding into Poland, the Czech Republic, Romania, 

Latvia, Greece, Serbia, Bulgaria and India. To date, the Group has 

developed and let 33 shopping and entertainment centers in the CEE 

region and India, of which 26 were sold with an aggregate gross 

value of circa €1.16 billion. 21 of these centers were acquired by 

Klépierre, a leading player in the continental European shopping 

center property market, which owns circa 250 shopping centers and 

manages circa 320 shopping centers in 13 countries in continental 

Europe. Four additional shopping and entertainment centers were 

sold to the Dawnay Day Group, one of the UK’s leading institutional 

property investors at that time. One shopping center was sold 

in 2007 to Active Asset Investment Management (“aAIM”), a UK 

commercial property investment group. The transaction had a 

completion value totaling approximately €387 million, representing 

circa 20% of all real estate transactions completed in Hungary 

in 2007.

Since 1 November 2006, Plaza Centers N.V.’s shares have been 

traded on the main board of the London Stock Exchange under the 

ticker “PLAZ”. From 19 October 2007, Plaza Centers N.V.’s shares 

are also traded on the main list of the Warsaw Stock Exchange under 

the ticker “PLZ”, making it the fi rst property company to achieve this 

dual listing.

Due to the ongoing challenging market conditions and the 

upcoming debt maturities, on 18 November 2013 Plaza announced 

a debt restructuring plan in order to better structure its debts. 

Throughout the restructuring process, the Company intends to 

continue its business activities as normal. The original date of the 

creditors’ voting, scheduled for 17 April 2014, has been postponed 

to 26 June 2014 due to technicalities involved in formally completing 

the arrangement. Despite this, Plaza remains confi dent that it should 

be able to conclude its restructuring process successfully in Q3 

2014. For more details on the restructuring process, please refer to 

the Company’s website under Investor relations / Debt restructuring.
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1 Who we are

2 2013 highlights

4 Our strategy

6 Feature developments

8 Debt restructuring plan

9 Competitive strengths

12 Our markets

13 Our portfolio at a glance

14 Development focus

16  Current portfolio

Business review
30 President and Chief Executive Offi cer’s statement

33 Operational review

40 Financial review

42 Valuation summary by Cushman and Wakefi eld

Management and governance
43 Management structure

44 Board of Directors and Senior management

46 Directors’ report

50 Corporate governance

57 Risk management

66 Remuneration report

68 Statement of the directors

Financial statements
70 Independent auditors’ report

71 Consolidated statement of fi nancial position

72 Consolidated statement of profi t or loss

73 Consolidated statement of comprehensive income

74 Consolidated statement of changes in equity

75 Consolidated statement of cash fl ows

77 Notes to the consolidated fi nancial statements

Additional information
154  Company’s offi ces

155  Advisors

Contents Who we are

This annual report is not intended for Dutch

statutory fi ling purposes.

The Company is required to fi le an annual

report containing consolidated and Company 

fi nancial statements prepared in accordance

with the Netherlands Civil Code – such a report

will be submitted in due course to the Dutch

authorities and will be available for

shareholders’ inspection at the Company’s

offi ces in Amsterdam.

Latvia
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Asset and operational highlights

• In May, Plaza sold its 50% stake in a vehicle which primarily 

holds interest in an offi ce complex located in Pune, Maharashtra. 

The successful transaction valued assets owned by the vehicle 

collectively at €33.4 million and, as a result, Plaza received gross 

proceeds of circa €16.7 million.

• In July, Plaza successfully completed the sale of 100% of its 

stake in a vehicle which owns the interest in the Prague 3 project 

(“Prague 3”), a logistics and commercial center in the third 

district of Prague. The transaction valued the asset at circa €11.1 

million and, as a result, further to related bank fi nancing and other 

balance sheet adjustments, Plaza received net proceeds of circa 

€7.6 million in cash.

• On 31 October 2013, a consortium of shareholders of Dream 

Island, in which Plaza holds a 43.5% stake, completed the sale 

of its Dream Island project land holding to the Hungarian State 

for circa €16.5 million (HUF 5 billion). The proceeds of the 

transaction were used by the Consortium to repay a proportion 

of the securitised related bank debt held against the asset. As 

a result of a previous non-cash, market driven write-down, no 

accounting loss was incurred.

• On 8 November 2013, the Company’s Latvian 50% subsidiary 

signed a new €59.3 million investment loan with a consortium 

comprising two banks for its shopping and entertainment 

center in Riga, Latvia. The new facility has duration of four 

years and therefore substantially lengthens the duration of the 

debt compared to the previous loan facility, which was due for 

repayment on 30 June 2014.

• On 14 November 2013, Plaza announced that it had reached an 

agreement to sell Koregaon Park Plaza, a retail, entertainment and 

offi ce scheme located in Pune, India, subject to the satisfaction 

of certain closing conditions. The transaction valued the asset at 

circa €40 million, the asset’s current book value. Following the 

repayment of the outstanding related bank loan, Plaza expects to 

generate aggregate cash proceeds from the purchaser totalling 

circa €18 million, before taxes and transaction costs, which 

should be paid in instalments over the coming two years.

• Plaza’s 70% subsidiary reached an agreement in December 2013 

to sell its 50% equity stake (together with the other 50% joint 

venture partner) in the Új Udvar shopping mall in Budapest, 

Hungary. As a result of the transaction, proceeds of €2.35 million 

in cash were received by Plaza for its share in the asset.

• Improved occupancy levels achieved across the Company’s 

existing shopping and entertainment centers in the CEE, with the 

overall portfolio occupancy rate increasing from 89% in 2012 to 

93% as at the reporting date.

Financial highlights

• Reduction in total assets to €586 million (31 December 2012: 

€886 million restated – as a result of changes in the accounting 

presentation of joint venture Special Purpose Vehicles (‘SPVs’) (due 

to changes in IFRS)), and primarily due to impairment of trading 

properties and equity accounted investees as well as debt repayments.

- Book value of the Company’s trading properties reduced 

by 19% over the year, or by €117 million, primarily due to 

impairments recorded.

• Rental income slightly increased to €23.7 million (31 December 

2012: €23.1 million), due to the improvement in the performance 

of the CEE shopping centers. The rental income performance 

would have been even stronger, had there not been a loss of 

income caused by a fi re incident in India.

• Net Asset Value decreased by 40% to €274 million (31 December 

2012: €459 million) primarily as a result of impairment of assets, 

mainly in Serbia, Romania and India.

- Net Asset Value per share of £0.79 (31 December 2012: £1.26), 

a decline of 37%, attributable mainly to the abovementioned 

impairments.

• Loss for the year of €218 million (31 December 2012: Loss of 

€86 million), stemming from a non-cash €186 million impairment 

of trading properties, equity accounted investees, investment 

property and pre-payments (31 December 2012: €83.7 million 

of impairments), and an overall net fi nance cost of €39 million 

compared to a net fi nance cost of €17 million in 2012. Impairment 

of real estate assets in the fourth quarter of 2013 totalled circa 

€43 million.

- Basic and diluted loss per share of €0.73 (31 December 2012: 

loss per share of €0.29).

• Consolidated cash position at year end (including restricted 

bank deposits, short-term deposits and held for trading fi nancial 

assets) of €33.7 million (31 December 2012: €65.8 million) and 

current cash position of circa €36 million (€7 million restricted).

• Gearing increased to 64% (31 December 2012: 50%) as a result 

of impairment losses and fi nance costs incurred during the year.

Key highlights since the period end

Following the announcement of the Company’s restructuring 

programme made on 18 November 2013, Plaza has made good 

progress towards resolving its liquidity situation. The market 

prices of the Company’s traded debt have reacted positively to the 

restructuring plan and negotiations with the Company’s creditors are 

moving forward.

The original date of the creditors’ voting, scheduled for 17 April 

2014, has been postponed to 26 June 2014 due to technicalities 

involved in formally completing the arrangement. For more details 

on the court decision, please refer to the Company’s website under 

Investor relations / Debt restructuring. Despite this, Plaza remains 

confi dent that it should be able to conclude its restructuring process 

successfully in Q3 2014.

Continued improvement of operations, 

disposal of non-core assets and 

good progress with the restructuring 

process.

2013 highlights

* Including short-term and long-term liquid fi nancial instruments.

Total assets

2013: €586 million 
2012: €886 million restated

Net Asset Value (NAV)

2013: €274 million 
2012: €459 million

Consolidated cash position*

2013: €33.7 million 
2012: €66.6 million

Profi t (loss) after tax:

2013: €(218) million 
2012: €(86) million
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plaza centers/overview

our strategy

Develop

Develop modern, western-style shopping and entertainment centers 

in capital and regional cities, primarily in CEE and India.

Acquire

Acquire operating shopping centers that show signifi cant 

redevelopment or growth potential.

Flexibility

Depending on market yields, we either pre-sell or hold and manage 

our assets until the exit yields are suffi ciently attractive.

Maintain liquidity and debt management

In order to resolve its liquidity situation, the Company has fi led 

with the Dutch Court a restructuring plan proposed to its creditors. 

The restructuring plan proposes a deferral of the obligations of the 

Company for a period of three to four years, or shorter if cash fl ow 

permits, without requiring the bondholders to take a loss on the 

par value of their investments. During the restructuring process 

creditors are subject to a moratorium. 

Plaza continues to focus on deleveraging its balance sheet during 

the period but, as a result of impairment losses recorded in the 

period and fi nance costs incurred, the gearing level increased to 

64% in 2013.

Successful efforts to sign refi nancing agreements for constructing 

and/or investment loans and to extend loan duration were made in 2013. 

Objectives

1 Concentrate on existing projects and target new development 

opportunities in the strongest countries in CEE, as well as in 

India, that have the potential to generate returns of 40% to 60% 

on equity invested.

2 Fund 60% to 75% of total project construction costs through 

competitively priced bank fi nance.

3 Limited commencement of construction for projects meeting the 

two major criteria as follows: 

- intensive demand from tenants 

- backed by external bank fi nancing to ensure minimal equity 

investment.

4 Deliver considerable progress at the operational level of the 

business through intensive asset management initiatives, such 

as attracting signifi cant anchor tenants to our assets.

5 Continue to reallocate capital to pay debts following the sale of a 

number of completed and non-core assets and invest in the core 

yielding assets in our portfolio.

Development criteria

Selection of target countries

Our primary focus is on countries in emerging markets and we 

are currently present in CEE and India. In order to determine a 

favorable investment climate, we take into account country risk, 

GDP per capita and economic growth, ratio of retail sales per capita, 

political stability, sophistication of banking systems, land ownership 

restrictions, ease of obtaining building and operating permits, busi-

ness risks, existing competition and market saturation levels.

Site evaluation

We look to develop our fi rst project in the capital city of a new country, 

and thereafter in regional cities with a minimum catchment area of 

50,000 residents. Site evaluation includes site area, catchment area, 

local zoning and town planning schemes, proximity to transportation 

and vehicular routes and legal issues. A carefully structured, 

internally developed evaluation process is in place involving each of 

the relevant disciplines (economics, engineering, marketing, etc.).

Project development

Once we have approved a site, we manage its development from 

inception to completion, incorporating engineering, marketing, 

fi nancial and legal stages, designs, architects, market forecasts and 

feasibility studies.

Emerging markets

Plaza Centers has a strong track record in developing real estate 

projects such as shopping and entertainment centers in emerging 

markets. The Group has been present in the CEE region since 1996, 

and was a pioneer in bringing western-style shopping malls to 

Hungary. The concept was continued throughout the CEE and is now 

being exported to India, whilst other development and investment 

opportunities in additional countries are being explored further. 

The Company has had considerable success in capitalizing on the 

fantastic opportunities that emerging markets have offered. 

We carefully investigate the benefi ts and challenges inherent in 

every proposed project, adhering to our development criteria.

The Company is currently focusing its development efforts on 

Poland, Serbia, Romania and India. Plaza will continue to advance 

remaining projects within its land bank, through obtaining planning 

consents and construction permits.

Plaza will continue in its efforts 

to best position the Company against 

the ongoing economic and market 

uncertainty by striving to fi nd the 

optimal blend of progressing with 

limited and targeted development 

programme into the strongest 

economies of the CEE whilst reducing 

its levels of gearing. Plaza’s cautious 

but opportunistic approach is set to 

unlock signifi cant value on behalf of 

its shareholders.

Our 
strategy
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 Riga Plaza Opened March 2009

 (Latvia) Plaza share 50%

 49,000m2

 GLA 

Riga Plaza shopping and entertainment center is located on the western bank 

of the Daugava river by the Sala Bridge. The two-fl oor mall includes an eight-

screen multiplex cinema and 2,000m2 of Fantasy Park. The center continues to 

deliver signifi cant operational improvements, seeing occupancy levels increase 

to 97% following the lease agreement signed wiht H&M for a 2,700m2 store 

which was opened in April 2014. There are ongoing discussions with a 

number of potential occupiers for the remaining space, therefore it is expected 

that the mall will be fully let by the end of 2014. Also footfall and turnover 

improved throughout the year by 7% and 14% respectively.

 Zgorzelec Plaza Opened March 2010

 (Poland) Plaza share 100%

 13,000m2

 GLA 

Zgorzelec Plaza, which has the only cinema in the area, achieved a signifi cant 

operational improvement throughout the year and continues to perform in 

line with expectations. The occupancy rate of the shopping and entertainment 

center was improved from 89% in 2012 to 91% as at the reporting date. In 

addition, footfall in the mall increased by 29% compared to 2012 and the 

center achieved a 58% growth in turnover on a year-to-year basis.

 Liberec Plaza Opened March 2009

 (Czech Republic) Plaza share 100%

 17,000m2

 GLA 

Plaza continues to own and manage Liberec Plaza shopping and entertainment 

center. During 2013, the turnover of the mall improved by 10%, whilst occupancy 

increased from 80% in 2012 to 86%, including tenants such as Billa, Sephora, 

Dracik and Dinopark. Additionally, a lease agreement was recently signed with 

Sports Direct, which has opened the store in April 2014.

 Suwałki Plaza Opened May 2010

 (Poland) Plaza share 100%

 20,000m2

 GLA 

Suwałki Plaza, the three-fl oor shopping and entertainment center which 

includes a three-screen cinema and a bowling center as well, is 91% let to 

international and local tenants such as H&M, Rossmann, New Yorker, KappAhl 

and Cinema Lumière, and continues to perform well. Turnover of the center 

increased by 10% compared to 2012.

 Toruń Plaza Opened November 2011

 (Poland) Plaza share 100%

 40,000m2

 GLA 

Toruń Plaza represents Plaza’s tenth completed center in Poland. The center is 

89% let to premium international and local brands such as Cinema City, H&M, 

C&A, KappAhl, Zara, Bershka, Stradivarius, Pull & Bear and Massimo Dutti, 

in addition TK Maxx, an anchor retailer, which opened a 2,700m2 store in 

March 2014.

 Kragujevac Plaza Opened March 2012

 (Serbia) Plaza share 100%

 22,000m2

 GLA 

Plaza opened its fi rst Serbian shopping and entertainment center in 

Kragujevac, which is the fi rst western-style mall to be built outside the capital, 

Belgrade. As at the reporting date, the center is fully let to remarkable tenants, 

including Nike, Adidas, Aldo, New Yorker, Deichmann, TerraNova, Fashion 

and Friends, H&O, Oviesse, Fox, Chicco and Home Center. The center shows 

signifi cant improvements both in terms of footfall, which increased by 15%, 

and turnover, which increased by 17% compared to 2012, demonstrating 

Plaza’s ability to capitalize on opportunities in new markets.

 Koregaon Park Plaza Opened March 2012

   (India) Plaza share 100%

 41,000m2

 GLA 

In November 2013, the Group reached an agreement to sell Koregaon Park 

Plaza, the Company’s fi rst completed entertainment and shopping center in 

India, subject to the fulfi lment of certain closing conditions.

Feature 
developments

Since foundation, the Group has 

developed and let 32 shopping and 

entertainment centers in the CEE 

region and one in India of which 26 

were sold with an aggregate gross 

value of €1.16 billion, resulting in a 

gain of €360 million.

Plaza has averaged nearly two new shopping centers per 

year in the last 18 years and currently owns and manages 

seven shopping and entertainment centers. Improved 

occupancy levels achieved across the Company’s existing 

shopping and entertainment centers, with the overall 

portfolio occupancy rate increasing from 89% in 2012

to more than 93% as at the reporting date.
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Competitive
strengths

Plaza’s clear priority is to conclude its restructuring process 

successfully whilst continuing to leverage the ability and expertise of 

its management team and the quality of its income generating assets 

across all key parameters such as occupancy levels, footfall and 

turnover to achieve success in its day-to-day operations.

Following the announcement of the Company’s restructuring 

programme on 18 November 2013, Plaza has made good progress 

towards resolving its liquidity situation to safeguard the continuity 

of the business and thereby protect the long-term interest of its 

investors, creditors and shareholders. The market prices of the 

Company’s traded debt have reacted positively to the restructuring 

plan and negotiations with the Company’s creditors are moving 

forward. 

Whilst Plaza have witnessed some confi dence returning for 

prospects in Europe’s central and eastern regions, conditions in 

many of its markets remained challenging in 2013 as the persistent 

uncertainty created by the crisis continued to be felt. Against this 

backdrop, throughout 2013, Plaza made considerable operational 

improvements across its portfolio. These are clearly refl ected in the 

increase in occupancy levels from 89% at the end of 2012 to 93% 

as at the reporting date. At the same time, the Company continued 

to make good progress in the ongoing process of repositioning 

its business model, ensuring its continued focus on deleveraging 

the balance sheet and reallocating capital, primarily through 

the disposal of completed or non-core assets and reinvestment 

into its core yielding assets. This is best illustrated by the €61 

million raised during the year through the sale of fi ve assets, the 

remaining proceeds from the dissolution of the US holding entity 

and successful asset management initiatives at Toruń Plaza, Suwałki 

Plaza, Kragujevac Plaza and Riga Plaza.

These improvements have been possible by leveraging of the deep 

relationships that Plaza has created with retailers over a number of 

years, many of whom the Company has helped introduce into new 

geographies. 

Despite its challenged liquidity position and restructuring process, 

Plaza’s belief in the strength of the underlying fundamentals of its 

assets and land reserves remains intact. By utilizing the extensive 

skills of its experienced management team, the deep relationships 

Plaza has with its tenants and fi nance providers, and maintaining 

its cautious but opportunistic approach, the Company is positioning 

itself, on completion of the restructuring, to be able to return 

the rewards of capital appreciation and income growth to its 

shareholders.

Proven track record

Plaza continues to benefi t from its unrivaled track record across 

CEE, having been active in the region for more than 18 years. Central 

and Eastern Europe economies are experiencing signs of a change 

in sentiment, with Poland and the Czech Republic both reporting 

increased investment activity in 2013. However, Plaza has seen 

marked differences between the countries north of the region, which 

have proved more resilient, and the struggling southern economies, 

including Romania and Bulgaria. Despite the challanging market 

conditions, several major milestones were achieved in 2013 and 

the period to date. On 14 November 2013, Plaza announced that 

it had reached an agreement to sell Koregaon Park Plaza, a retail, 

entertainment and offi ce scheme located in Pune, India, subject to 

the satisfaction of certain closing conditions. 

In addition, a number of signifi cant disposals of non-core assets 

during the year were achieved, as follows: 

• In May, Plaza sold its 50% stake in a vehicle which primarily holds 

interest in an offi ce complex located in Pune, Maharashtra.

• In July, Plaza successfully completed the sale of 100% of its 

stake in a vehicle which owns the interest in the Prague 3 project 

(“Prague 3”), a logistics and commercial center in the third 

district of Prague.

• In October, a consortium of shareholders in Dream Island, 

in which Plaza holds a 43.5% stake, completed the sale of the 

Dream Island project land holding to the Hungarian State for circa 

€16.5 million (HUF 5 billion). 

• In January 2014, in December, Plaza’s 70% subsidiary reached 

an agreement to sell its 50% equity stake (together with the 

other 50% joint venture partner) in the Új Udvar shopping mall in 

Budapest, Hungary.

• Finally, Plaza also sold its interest in a SPV which owns a site in 

Roztoky, Czech Republic which was being held for a potential 

residential development. 

To date, 26 of the completed centers have been subsequently sold 

with an aggregate gross value of circa €1.16 billion. These disposals 

comprise seventeen shopping centers in Hungary, seven in Poland 

and two in the Czech Republic, with the remaining seven shopping 

centers currently being held as operational assets, of which three are 

located in Poland, one in the Czech Republic, one in Latvia, one in 

Serbia and one in India (agreement to sell is in place).

Suspension of payment procedure 

On 18 November 2013, the Company applied for suspension of 

payments proceedings under Dutch law and simultaneously fi led a 

draft restructuring plan (the “restructuring plan” or “plan”) with the 

district court of Amsterdam, the Netherlands. 

On 18 November 2013, the Court granted the Company a provisional 

suspension of payments, appointing an administrator and a 

supervisory judge. The Court determined that no hearing should 

take place for deciding on the granting of defi nitive suspension of 

payments, order that, instead, a creditors meeting will take place to 

vote on the restructuring plan on 26 June 2014 and determined that 

the Company’s creditors can fi le their claims for voting purposes 

before 12 June 2014.

Background 

The Company has been faced with challenging market conditions 

for some years. Adverse market conditions have primarily been 

caused by the underlying economic situation in many of the 

countries in which the Company operates, combined with the lack 

of transactional liquidity in the investment markets for assets such 

as those owned by the Company and the ongoing lack of traditional 

bank fi nancing available to real estate developers and investors. 

Although Board and senior management team have made 

considerable progress in repositioning the Company’s business 

model to ensure that it is focused on the deleveraging of its balance 

sheet and the recycling of capital, primarily through the disposal 

of its non-core assets, the Company has not been able to complete 

these transactions within a timeframe that would enable it to meet 

its short-term obligations towards the holders of Series A Notes, 

the holders of Series B Notes, the Polish bondholders and other 

unsecured creditors. As a result, by the end of 2013, the Company 

was faced with signifi cant liquidity problems. Notwithstanding the 

liquidity issues, the Company continues to have a strong balance 

sheet, with a signifi cant positive current net asset value, and owns 

assets and development opportunities that offer signifi cant potential 

to deliver returns over the medium to long-term. Accordingly, the 

Board believes that, on a going concern basis, the Company will 

retain substantial value for its stakeholders and will be able to repay 

its creditors in full, while the Board is certain that a forced liquidation 

would cause creditors and shareholders to incur signifi cant losses. 

Purpose and summary 

The plan is addressed to all ordinary unsecured creditors of the 

Company. The purpose of the restructuring plan is to provide the 

Company with the ability to preserve value for its creditors by giving it 

time to resolve its liquidity situation and thereby avoiding a liquidation 

scenario. This will primarily be achieved through a deferral of payment 

obligations. Apart from the proposed payment deferral, the terms of the 

restructuring plan do not require bondholders to take a loss on the par 

value of their outstanding exposures.

A general, high-level and non-exhaustive brief summary of the 

material agreed commercial terms are listed below: 

• The plan shall be contingent upon the injection of a fresh €20 

million into the Company (“Equity Contribution”), and will become 

effective only once the placing of the Equity Contribution shall 

have been occurred. 

• The Company shall issue to holders of unsecured debt (i.e., 

outstanding debt under the Israeli Series A and B Notes and the 

Polish Notes) (“Unsecured Debt”) 13.5% of the Company’s shares 

(post the Equity Contribution) for no consideration. Such issuance 

of shares will be distributed among the holders of Unsecured 

Debt pro rata to the relative share of each relevant creditor in the 

Deferred Debt (“Deferred Debt Ratio”). 

• All principal payments due during the years 2013-2015 of any 

Unsecured Debt (“Deferred Debt”) shall be deferred for three 

years from the date of approval of the plan by the court in the 

Netherlands (“Approval Date”). If within two years from the 

Approval Date the Company manages to repay over 50% of the 

Deferred Debt, then the remaining principal payments of the 

Deferred Debt shall be deferred for an additional one year. 

• Interest payments for the Unsecured Debt that were due during 

the suspension of payments period, will be added to the principal 

and paid together with it. Following the removal of the suspension 

of payments order (“Effective Date”), interest payments will be 

paid on their due dates. 

• As of 1 January 2014, the annual interest rate of the Unsecured 

Debt shall be increased by 1.5%. 

• Following the Effective Date, the Company shall pay to the holders 

of the Unsecured Debt an amount of €10.5 million on account of 

2014 interest payments. 

• The Company, its directors and offi cers and its controlling 

shareholder shall be fully released from claims. 

• Following the Effective Date, the Company will have to assign 

75% of the net proceeds received from the sale or refi nancing of 

any of its assets to early repayment of the Unsecured Debt, to be 

allocated among the holders of Unsecured Debt in accordance 

with the Deferred Debt Ratio. 

• The Company will be allowed to execute actual investments 

only if the Company’s cash reserves contain an amount equal 

to general and administrative expenses and interest payments 

for the Unsecured Debt for a six-month period (for this purpose 

also receivables with a high probability of being collected in the 

subsequent six-month period will be taken in account for the 

required minimal cash reserve). 

• The plan shall also include, inter alia: (i) certain limitations on 

distribution of dividends and incurring of new indebtedness; (ii) 

negative pledge on direct and indirect holdings of the Company 

on real estate assets; (iii) fi nancial covenants and undertakings 

of the Company with respect to the sale and fi nancing of certain 

projects and investment in new projects; and (iv) commitment to 

publish quarterly fi nancial statements as long as the Unsecured 

Debt is outstanding. 

Please note that the plan is yet to be fi nalised, therefore the above 

only provides a summary of the key material points without going 

into specifi c details. Full details of the plan, once submitted to the 

Dutch Court, will be provided on the Company’s website under 

Investor relations / Debt restructuring. 

Debt 
restructuring 
plan
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Plaza focuses upon creating an attractive tenant mix, including 

fashion, hypermarkets, food courts, electronics, sports and other 

retailers, with a special focus on entertainment. Most centers include 

a cinema multiplex, as well as a Fantasy Park, a state-of-the-art 

entertainment and amusement facility operated by Plaza’s subsidiary, 

which includes bowling alleys, billiard tables, video arcades, internet 

cafés, children’s playgrounds, bars and discos.

Flexible business model

During the years 1996-2004, when exit yields were high, the Group 

retained and operated shopping centers on completion and earned 

rental income. Once property yields decreased, between 2004-2008, 

the Group sold 26 shopping centers in line with the Company’s 

commercial decision to focus its business more on development and 

sale rather than operational management. 

Mindful of the impact of the ongoing issues in the Eurozone on 

the economies in which Plaza operates, the Company will continue 

to fi nd the optimal blend of reducing its levels of gearing while 

progressing its limited developing programme into the strongest 

economies of the CEE. Plaza’s cautious but opportunistic approach 

is set to unlock signifi cant value on behalf of its shareholders. It will 

continue to sell completed developments as appropriate, but will 

hold them on its balance sheet and benefi t from the rental income 

until suffi cient sale prices are achieved.

Diversifi cation

The Group is well diversifi ed and active in eight countries in CEE 

and India, while additional countries are being examined for further 

expansion.

Plaza sees strong importance in its investment in India, which has 

been less affected by the global economic crisis and will offer Plaza 

attractive development prospects for at least the next 10 years. Plaza 

has maintained its long-term view of the strong potential demand for 

residential and commercial Indian real estate, especially for welllocated 

large scale development projects. The sentiment towards the Indian 

real estate market remains extremely positive, underpinned by funda-

mentals which are driving the country’s long-term economic growth. 

Phase one of the Kharadi Plaza project known as “Matrix One”, a 

50:50 joint venture with a local partner, was completed in February 

2012. Located in Pune, India, “Matrix One”, a 28,000m2 GLA offi ce, 

was 70% pre-sold upon opening, and in May 2013, Plaza sold its 

50% stake in a vehicle which primarily holds interest in Kharadi 

Plaza project. 

In addition, as stated above, Plaza reached an agreement to sell 

Koregaon Park Plaza, a retail, entertainment and offi ce scheme 

located in Pune, India, subject to the satisfaction of certain closing 

conditions.

With two major JV developments in India due to be delivered in the 

next few years, the Company’s substantial local platform means 

Plaza is strategically placed to create shareholders value from this 

growth market.

Having monitored the US real estate market for a number of 

years, Plaza announced its fi rst transaction in the region in 2010 

through the acquisition of a strategic stake in EDT Retail Trust 

with its joint venture partners. During 2011, Plaza achieved its 

aim of repositioning the portfolio through reducing debt levels, 

improving occupancy rates as well as lengthening lease maturities. 

Consequently, in June 2012, EPN Group, Plaza’s US-based joint 

venture, completed the sale of 47 of its 49 US-based assets in a 

transaction valued at US$1.428 billion, which refl ects an ROE for 

Plaza of nearly 50% in a period of little over 18 months. In July 

2012, EPN Group completed the disposal phase of the Company’s 

highly successful fi rst venture in the US with the sale of its two 

remaining US assets, and in March 2013, Plaza received the 

remaining proceeds from the dissolution of the US holding entity.

Limited number of active developments

In light of market conditions, Plaza took the strategic decision in 

the second half of 2008 to scale back on the commencement of 

new projects and to focus on projects with availability of external 

fi nancing and strong tenants demand. Plaza will progress a selected 

number of projects in the CEE, such as Poland , Serbia and Romania 

where GDP growth and forecasts remain above the average for 

Europe. The deferral of the repayment of our debt maturities enables 

us to progress with the initiation of projects and investment as 

appropriate, including actively managing our income generating 

assets to prepare for their ultimate sale, whilst continuing to identify 

exit opportunities from our remaining non-core assets. Construction 

is planned to commence on Belgrade Plaza (Visnjicka) in Serbia, 

Casa Radio, Timisoara Plaza and Cina in Romania, and Chennai in 

India. The Company’s cautious but opportunistic approach is set to 

unlock signifi cant value on behalf of its shareholders.

Conservative leverage

The Group’s debt position remains conservative, with gearing of 

64% at the year end. Plaza continued to focus on deleveraging its 

balance sheet during the period but, as a result of impairment losses 

recorded in the period and fi nance costs incurred, the gearing level 

increased. 

In November 2013, the Company’s Latvian 50% subsidiary signed 

a new €59.3 million investment loan with a consortium comprising 

two banks for its shopping and entertainment center in Riga, 

Latvia. The new facility has duration of four years and therefore 

substantially lengthens the duration of the debt compared to the 

previous loan facility, which was due for repayment on 30 June 

2014.

Total bank borrowing reduced to €175 million. This decrease is 

primarily the result of loans disposed of and repaid during the year. 

All loans were accounted for as current liabilities following the 

suspension of payments by Plaza and the uncertainty surrounding 

the restructuring plan.

Clearly identifi ed pipeline and acquisitions

Plaza is engaged in 27 development projects, and owns two offi ce 

buildings and seven operational assets, located across the CEE 

region and in India. The Group has the ability to identify new growth 

opportunities, constantly targeting attractive returns in fastgrowing 

emerging markets.

Capital markets

On 20 November 2012, the Board approved the extension of the 

Company’s second bond buyback programme of A and B series 

Notes traded on the Tel-Aviv Stock Exchange. The bond buyback 

programme will conclude on 31 December 2014 with a maximum 

amount to be purchased of up to NIS 600 million, increased from 

NIS 150 million. Under the two bond buyback schemes (the fi rst 

was concluded on 28 November 2011 in which the target of 

NIS 150 million was fully executed), Plaza has to date repurchased 

and cancelled NIS 38.6 million par value of its A and B series bonds 

and as of 31 December 2013 the outstanding amount was 

NIS 15.9 million par value of bond series B, as a result of bond 

repayments and bonds resale.

Strong brand name

Plaza Centers has become a widely recognized brand name for 

successful property development in CEE which is benefi cial at 

all stages of project execution (e.g. following portfolio sales to 

Klépierre, Dawnay Day and aAIM, the purchasers continue to use the 

“Plaza Centers” trade name under license).

Highly skilled management team

Extensive local and business knowledge with a proven ability 

to source strategic development sites, as well as purchasing 

yielding assets at an attractive price and designing projects that 

meet the demands of the local market. A signifi cant proportion of 

management team members have been with Plaza for several years.

Extensive network

A vast and extremely well established network of business 

connections with most anchors and large international tenants and 

extensive business relationships with large international funds and 

real estate market participants. This has been demonstrated by our 

proven ability to pre-sell projects (before or during the construction) 

and achieve high levels of pre-lets.

Thorough project evaluation

Prior to each project, Plaza goes through a carefully developed, 

structured evaluation process involving each of the relevant 

disciplines (economics, engineering, marketing, etc.).

plaza centers/overview

 competitive strengths
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Our markets
Our portfolio 

at a glance

* Source: CIA – The World Factbook.

  Poland 38.4

  Serbia 7.2

  Romania 21.8

  Latvia 2.2

  Czech Republic 10.6

  Hungary 10

  Greece 10.8

  Bulgaria 7

  India 1,221

Population (m)*

Unemployment*

CPI - Change in 2013*

  Poland 

  Serbia 

  Romania

 

  Latvia 

  Czech Repp. 

  Hungary 

  Greece 

  Bulgaria 

  India 

Europe

India

Marrkket daataa

CurCurrrCuCu renrennt mt maarkrkeet

GDP per capita*

Total of 29 assets located across CEE region and in India. 

Estimated value of €2,039 million on completion.

Portfolio composition – by country Market value of the land and project (€m)2

 Project  Market value on Market value of the land

   completion (€m)1 and the project (€m)1

 Complete and active projects  261.52 261.52

 Current developments  1,067.9 195.8

 Pipeline projects  709.13 90.5 

Total as at 31 December 2013  2,038,5 547.8

1 Value of Plaza Centers’ stake by Cushman and Wakefi eld as of 31 December 2013.

2 Excluding Koregaon Park Plaza, as there is an agreement for sale in place.

3 Some of the assets were valued with the comparative sales price method, no value at completion was estimated.

Group NAV at 31 December 2013

    €’000

 Market value of land and projects by Cushman and Wakefi eld4   545,142

 Assets minus liabilities as at 31 December 20135   (271,370)

 Total   273,772

 NAV per issued share   £0.79

4 Except for Târgu Mureş (Romania) project, where the company has applied a more conservative value.

5 Excluding book value of assets which were valued by Cushman and Wakefi eld.
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Development
focus

35,000m2

GLA

Łódź is the second largest city in Poland with over 740,000 

inhabitants. The site owned by Plaza is located in a residential 

district of the city with a catchment area of 270,000 people. 

Łódź Plaza is planned to be a two-fl oor shopping and entertain-

ment center with approximately 35,000 m² of GLA anchored 

by a supermarket, a department store as well as a multi-screen 

cinema and bowling and entertainment center. The project 

is currently under Master Plan stage which is expected to be 

completed by the end of 2014. Plaza intends to commence 

construction in 2015/2016, with completion targeted for 2017.

Łódź 
Plaza
Poland

38,000m2

GLA

Plaza owns a plot of land with an area of 32,000m2 in 

Timişoara, on which it is intending to develop a shopping 

and entertainment center. The planned center will 

have a GLA of approximately 38,000m2 and includes a 

supermarket, a hypermarket complex, fashion retailers, a 

fantasy park, a food court and restaurants. Plaza intends 

to commence construction in 2014/2015 and the center is 

scheduled to open in 2016.

Timişoara 
Plaza
Romania

32,000m2

GLA

Plaza owns a 31,000m2 plot of land in Belgrade, the capital 

of Serbia. The Belgrade market offers particular potential, 

with its large populated catchment area of approximately 

2.5 million people. Plaza intends to develop a new shopping 

and entertainment center with a GLA of approximately 

32,000m2. The Group intends to commence construction 

in 2014/2015 and the center is scheduled to open in 

2015/2016.

Belgrade 
Plaza 
(Visnjicka)
Serbia

The Company took the strategic 

decision to scale back on starting 

new projects and acquisitions, and to 

focus on projects with availability of 

external fi nancing or strong tenants 

demand. In the near future the Group 

plans to progress in a selected 

number of projects which are: Casa 

Radio (fi rst phase), Timişoara Plaza 

and Cina in Romania; Łódź Plaza in 

Poland; Belgrade Plaza (MUP) and 

Belgrade Plaza (Visnjicka) in Serbia 

and Chennai in India. Out of these 

seven projects Plaza presents here 

three, which it intends to complete in 

the upcoming years.
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Current 
portfolio

Poland

 Project City Ownership GLA (m2) Market value  Market value of the Expected

     on completion land and project completion

     31 December  31 December

     2013 (€) 2013 (€)

 Toruń Plaza Toruń  100% 40,000 97,580,000 97,580,000 Opened in Q4 2011*

 Suwałki Plaza Suwałki 100% 20,000 43,525,000 43,525,000 Opened in Q2 2010*

 Zgorzelec Plaza Zgorzelec 100% 13,000 17,125,000 17,125,000 Opened in Q1 2010*

 Łódź Plaza Łódź  100% 35,000 74,214,000 7,925,000 2017

 Kielce Plaza Kielce 100% 33,000 75,502,000 5,350,0001 **

 Leszno Plaza Leszno 100% 16,000 n/a2 1,719,000 **

 Łódź (Residential) Łódź 100% 80,0003 89,331,000 6,500,000 **

* Operating           **   Under planning and feasibility examination

1 In 2013 the Company applied a more conservative approach, and lower value was used 

 in the fi nancial statements than in the valuation report.

2  Asset was valued with the comparative sales price method, no value at completion was 

 estimated.

3  GBA

Plaza has already completed 10 shopping and entertainment 

centers in Poland of which seven have already been sold. 

Currently the Group owns and operates three completed shopping 

and entertainment centers across Poland. During the year, each 

of the centers have delivered notable asset management success, 

with over 6,800m2 of new lettings achieved, improving overall 

occupancy throughout the Polish portfolio from 87% in 2012 to 

90% as at the reporting date.

Suwałki Plaza: complete and active project

Suwałki Plaza is located in Suwałki, a city crossed by expressway 

E67(8), which links Augustow with the Lithuanian border. Suwałki 

is a city with approximately 70,000 inhabitants and is located 45km 

from the Polish-Lithuanian border. The creation of Suwałki special 

economic zone offers new opportunities for trade, commerce and 

tourism. Suwałki Plaza, which was opened in May 2010, is located 

in the main commercial and residential district of the city and is 

fronted by an important arterial route to the east. It is also located 

on a junction of a street which links directly into the city center. The 

PKS bus terminal and main railway station are located approximately 

one km from the shopping and entertainment center. Suwałki 

Plaza is a three-fl oor shopping and entertainment center with 

approximately 20,000m2 of GLA anchored by Delima delicatessen, 

H&M, KappAhl, Deichmann, Carry, HeBe, Douglas and Empik. The 

entertainment area comprises a three-screen cinema and bowling 

and entertainment center. In 2013, occupancy increased to 91% 

compared to 90% in 2012.

Łódź  Plaza: current development

Łódź  Plaza is located in Łódź , the second largest city in Poland with 

over 740,000 inhabitants.

Łódź  is recognized as an important academic and cultural center 

in Poland, hosting well-known cultural events. The site is located 

in a residential district of the city with a catchment area of 270,000 

people. Łódź  Plaza is planned to be a two-fl oor shopping and 

entertainment center with approximately 35,000m² of GLA anchored 

by a supermarket, a department store as well as a multi-screen 

cinema and bowling and entertainment center. The project is 

currently under Master Plan stage, which shall be prepared by the 

city municipality and the process is expected to be completed by 

the end of 2014. The Group intends to commence construction in 

2015/2016, with completion targeted for 2017.

Kielce Plaza: pipeline project

Plaza has won a competitive tender and acquired a site from PKS 

Kielce S.A. (the local branch of the Polish National Bus Company) 

for the development of a major new shopping and entertainment 

center in Kielce. The new center will be located on a 30,000m² plot 

alongside a major road and two km from the heart of Kielce. Kielce 

has over 200,000 inhabitants and an estimated catchment area of 

approximately 350,000 people, and is located in Central Poland on 

the main motorway linking Warsaw and Kraków. On completion, 

the scheme will have a GLA of 33,000m², and approximately 

1,000 car parking spaces. The Company will be targeting a mixture 

of domestic and high-profi le international retailers and entertainment 

operators as potential tenants for the center. The project is under 

planning and feasibility examination.

Leszno Plaza: pipeline project

Plaza has a perpetual usufruct over a 18,000m² site in Leszno, 

for the development of a new shopping and entertainment center. 

The site is ideally located in the center of Leszno, a city with 

65,000 inhabitants, situated in western Poland between the two 

big economic centers of Poznań and Wrocław, and is close to 

the central railway and bus station. On completion, the shopping 

and entertainment center is intended to have a GLA of 16,000m² 

providing space for over 70 shops and 450 car parking spaces. The 

project is under planning and feasibility examination.

Łódź  (Residential): pipeline project

Plaza owns part of a development site and has a perpetual usufruct 

over the remaining part of the site, located in the center of Łódź, which 

is suitable for use as a residential and offi ces area. The city of Łódź, 

which is the administrative capital of the Łódzkie region, is situated in 

the center of Poland approximately 140km south west of Warsaw, and, 

with a population of over 740,000, it is the second most populous city 

in Poland. The site is located in the central university district, within 

500 meters of the popular Piotrkowska pedestrian street. The site is 

also located in close proximity to large high density housing estates. 

The planned development will comprise built area of approximately 

80,000m2. The Group is also considering selling the plot.

Toruń Plaza: complete and active project

Toruń Plaza is located in Toruń, an almost 800-year-old city of 

approximately 200,000 inhabitants. Toruń is one of the most 

beautiful cities of Poland located at the intersection of ancient trade 

routes. The gothic buildings of Toruń’s old town were designated as 

a world heritage site by UNESCO in 1997. Toruń Plaza, which opened 

in November 2011, is the Group’s tenth completed development 

in Poland. The two-fl oor shopping and entertainment center with 

approximately 40,000m2 of GLA, is anchored by Zara, Reserved, 

Home & You, New Yorker, H&M, Media Expert, Carry, TK Maxx, a 

multi-screen Cinema City, Pure fi tness center as well as a Fantasy 

Park bowling and entertainment area. In 2013, occupancy of the 

mall increased to 89% compared to 84% in 2012. The contract with 

TK Maxx, the multinational fashion retailer was signed for 2700m2, 

creating a new two-level store which was opened in March 2014. 

The letting represents circa 7% of the total lettable area of the mall.

Zgorzelec Plaza: complete and active project

Zgorzelec Plaza is located in Zgorzelec in south west Poland, 

near the German border. Thanks to two roads border crossing 

(including one of the largest in Poland), a railway border crossing 

and the restored old town bridge which connects the old towns 

of Zgorzelec and Goerlitz (58,000 citizens on the German side), 

Zgorzelec is a “gate” between Germany and Poland. The shopping 

and entertainment center is situated less than fi ve minutes walking 

distance from the railway station. Zgorzelec Plaza comprises 

approximately 13,000m2 of GLA anchored by H&M, KappAhl, 

Douglas, Carry, a Fantasy Park entertainment area, a fi tness center, 

the only cinema in the area and 300 parking spaces. In 2013, 

occupancy increased to 91% from 89% in 2012 and the center 

achieved a 58% growth in turnover on a year-to-year basis.

Toruń Plaza

Suwałki Plaza Leszno Plaza
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Current 
portfolio

Serbia

 Project City Ownership GLA (m2) Market value  Market value of the Expected

     on completion land and project completion

     31 December  31 December

     2013 (€) 2013 (€)

 Kragujevac Plaza Kragujevac 100% 22,000 41,775,000 41,775,000 Opened in Q1 2012*

 Belgrade Plaza (Visnjicka) Belgrade 100% 32,000 108,309,000 19,025,000 2015-2016

 Belgrade Plaza (MUP) Belgrade 100% 63,0001 145,729,000 16,150,000 2017

* Operating

1  GBA

In March 2012, Plaza completed its fi rst shopping and 

entertainment center in Serbia, Kragujevac Plaza. It is the fi rst 

western-style shopping and entertainment center to be opened 

outside the capital, Belgrade. As of the reporting date, the center 

is fully let to remarkable tenants, demonstrating the success 

of the Company’s fi rst venture into Serbia. Currently the Group 

has two additional sites for the development of mixed-use and 

shopping and entertainment projects in the capital Belgrade.

Kragujevac Plaza: complete and active project

Kragujevac is the fourth largest city in Serbia with a population of 

180,000 inhabitants and a wider catchment area of approximately 

490,000 people. It is the largest city in the Sumadija region and the 

administrative center of the region.

The shopping and entertainment center, which was opened to 

the public in March 2012, comprises 22,000m2 of GLA and is 

anchored by C&A, New Yorker, Home Center, Cineplexx, Deichmann, 

McDonald’s, Adidas, Benetton and Idea.

Kragujevac Plaza is the fi rst western-style shopping center that has 

been completed in Serbia outside the capital, Belgrade.

Belgrade Plaza (Visnjicka): current development

Plaza owns a 31,000m2 plot of land in Belgrade, the capital of 

Serbia. The Belgrade market offers particular potential, with its large 

populated catchment area of approximately 2.5 million people. 

The Company intends to develop a new shopping and entertainment 

center with a total GLA of approximately 32,000m2. The Group 

intends to commence construction in 2014/2015 and the center is 

scheduled to open in 2015/2016.

Belgrade Plaza (MUP): current development

Plaza won a competitive tender announced by the Government of 

Serbia for a site located in the center of Belgrade, which it intends to 

develop into an offi ce space together with a hotel and retail gallery. 

The development is expected to comprise a total of 63,000m2 of GBA 

including an apartment hotel, business center and shopping gallery 

as well as 700 car parking spaces. 

The Belgrade market offers particular potential, with its large 

populated catchment area of approximately 2.5 million people. The 

new complex will be located on the prominent site of the former 

Federal Ministry of Internal Affairs, situated on the main street 

which runs through the center of Belgrade. The area is home to 

foreign embassies, the Serbian Government, the Serbian Ministry of 

Finance, the Belgrade Chamber of Commerce and Belgrade’s largest 

public hospital as well as the city fair and the future railway station. 

The Group intends to commence construction in 2015/2016 and the 

center is scheduled to open in 2017.

63,000m2

GBA

The building is located in the center of Belgrade in 

a neighborhood of government offi ces and foreign 

embassies. On completion, Belgrade Plaza (MUP) will 

comprise a shopping gallery, an apartment hotel and 

business center. Construction is planned to commence in 

2015/2016 and completion is scheduled for 2017.

Belgrade 
Plaza 
(MUP)
Serbia

Kragujevac Plaza
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Current 
portfolio

Romania

 Project City Ownership GLA (m2) Market value  Market value of the Expected

     on completion land and project completion

     31 December  31 December

     2013 (€) 2013 (€)

 Palazzo Ducale Bucharest 100% 700 1,800,000 1,800,000 Operating

 Timişoara Plaza Timişoara  100% 38,000 76,965,000 10,825,000 2016

 Casa Radio Bucharest 75% 555,0001 622,880,000 130,613,000 20172

 Cina Plaza Bucharest 100%3 4,786 n/a4 n/a4 2015-2016

 Iaşi Iaşi 100% 58,000 94,946,000 11,550,000 *

 Csíki Plaza  Miercurea Ciuc 100% 14,000 14,868,000 5,620,000 *

 Slatina Plaza Slatina  100% 17,000 40,920,000 1,650,000 *

 Hunedoara Plaza Hunedoara 100% 14,000 9,959,000 2,375,000 *

 Târgu Mureş Plaza Târgu Mureş  100% 10,000 72,344,000 6,175,0005                  *

 Constanţa Plaza Constanţa 100% 18,000 n/a6 6,300,000 *

*  Under planning and feasibility examination

1 GBA

2   First phase

3 Development rights

4 External valuation was not conducted.

5 In 2013 the Company applied a more conservative approach, and lower value was used 

in the fi nancial statements than in the valuation report.

6  Asset was valued with the comparative sales price method, no value at completion was 

estimated.

Plaza has a signifi cant development pipeline in Romania, 

with nine sites for shopping and entertainment centers and 

mixed-use schemes in various stages of development. 

The Company continues checking the feasibility and planning of 

the projects, including obtaining permits. 

Palazzo Ducale (Bucharest): operational offi ce

In October 2007, the Company acquired a prestigious French-style 

villa converted into an offi ce building. The building is located in the 

center of Bucharest and was completely renovated in 2005. The total 

constructed area is approximately 700m2,  built on a plot of around 

600m2 and consists of three fl oors, a basement and a garage. 

All three fl oors are currently leased.

Timişoara Plaza: current development

Plaza owns a plot of land with an area of 32,000m2 in Timişoara, on 

which it is intending to develop a shopping and entertainment center. 

The site is situated in the north east of Timişoara, a city in western 

Romania, close to the border with Hungary with a population 

of 320,000 inhabitants and a catchment area of approximately 

700,000 inhabitants. The site is situated on a three-way junction 

and enjoys excellent visibility. The planned center will have a GLA of 

approximately 38,000m2 which is intended to include a supermarket, 

a hypermarket complex, fashion retailers, a fantasy park, a food 

court and restaurants. The Group intends to commence construction 

in 2014/2015 and the center is scheduled to open in 2016.

555,000m2

GBA

Casa Radio will include a 76,000m2 GLA shopping mall 

with an 11,000m2 hypermarket and indoor leisure center 

(one of the largest in Europe), ferris wheel, approximately 

148,000m2 GLA of offi ces, hotel complex with conference 

center and 300 rooms, an apartment hotel with 150 

apartments, casino and approximately 4,500 underground 

car parking spaces.

Casa
Radio 
Romania

Timişoara Plaza
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Romania

Slatina Plaza: pipeline project

Plaza has acquired a site in Slatina, in southern Romania. The site 

totals approximately 24,000m2 and is located in the north west part 

of Slatina. Slatina is a city with around 80,000 inhabitants and is 

considered a major city in the county of Olt which has approximately 

520,000 inhabitants. The Company plans to build a shopping and 

entertainment center with approximately 17,000m2 of GLA. 

The project is under planning and feasibility examination.

Hunedoara Plaza: pipeline project

Plaza has acquired a 41,000m2 site in Hunedoara. The site is 

intended to be developed into a modern, western-style shopping and 

entertainment center, with 14,000m2 of GLA. It is ideally located on 

the main entry to the city from Deva which is near the city center. 

It has 70,000 inhabitants and catchment area of 200,000 people. 

The project is under planning and feasibility examination.

Târgu Mureş Plaza: pipeline project

Plaza has acquired a 31,500m2 site in Târgu Mureş, to develop 

a power center, with a planned GLA of 10,000m2. The proposed 

development is ideally located near to the city center, close to the 

main road that links to the neighbouring towns of Cluj-Napoca and 

Alba Iulia. The project is under planning and feasibility examination.

Constanţa: pipeline project

Plaza has acquired a 26,500m2 plot in Constanţa. The plot is 

conveniently located on one of the two main entrance roads to the 

city and consists of an existing shopping center and an open parking 

lot of 8,500m2. Constanţa is located on the Black Sea bank and is 

one of Romania’s main industrial, commercial and tourist centers. 

The Group is investigating the option of adapting the existing 

shopping center to create approximately 18,000m2 of GLA which will 

be suitable for one big anchor such as a leading supermarket and/or 

a DIY store together with some smaller retail units.

Casa Radio (Bucharest): current development

In February 2007, the Company consummated a transaction for the 

acquisition of a 75% interest in a company (the “Project Company”), 

which under a public-private partnership agreement with the 

Government of Romania is expected to develop the Casa Radio 

(Damboviţa) site in central Bucharest. The property comprises a 

site covering an approximate area of 92,000m2 (97,000m2 including 

5,000m2 for Public Authority Building (“PAB”)).

The proposed scheme will comprise the refurbishment of the existing 

building as well as the development of additional space annexed 

to the building and on adjoining land. The development of Casa 

Radio comprises approximately 555,000m2 of built area, including 

a 76,000m2 GLA shopping mall with an 11,000m2 hypermarket and 

indoor leisure center (one of the largest in Europe), ferris wheel, 

approximately 148,000m2 GLA of offi ces, hotel complex with 

conference center and 300 rooms, an apartment hotel with 150 

apartments, casino and approximately 4,500 underground car parking 

spaces. The Company expects to complete the fi rst phase of the pro-

ject, which includes the shopping center, parking and PAB, in 2017.

Cina (Bucharest): current development

Plaza has lease rights for 49 years (starting 12/2007) for an existing 

building in Cina, Bucharest. Cina is located in Bucharest city center, 

on Calea Victoriei Venue, next to Romanian Athenaeum, among 

central iconic landmarks: Romanian Art Museum, Revolution 

Square, Central University Library and more. The Group intends to 

develop the building into an exclusive offi ce building with luxury 

retail space with a GLA of approximately 5,000m2. The Group intends 

to commence construction in 2014 and the center is scheduled to 

open in 2015/2016.

Iaşi Plaza: pipeline project

Plaza has purchased a 46,500m2 plot of land in Iaşi, on which it 

is expecting to develop a shopping and entertainment center and 

offi ce space. Iaşi Plaza is situated in Iaşi, a city in the north east of 

Romania, with a population of approximately 350,000 inhabitants 

and a catchment area of approximately 820,000 inhabitants. The 

shopping center is planned to comprise approximately 40,000m2 of 

GLA, and is intended to include an anchor supermarket, a cinema, 

fashion retailers, a fantasy park, a food court and restaurants. In 

addition, the project is intended to include offi ce space of 18,000m2 

GLA. The project is under planning and feasibility examination.

Csíki Plaza: pipeline project

Plaza purchased a plot of land with an area of 36,500m2 in Miercurea 

Ciuc, for the development of a shopping and entertainment center. 

Csíki Plaza is situated in the center of Miercurea Ciuc, a city in 

Romania, with a population of 50,000 inhabitants and a catchment 

area of approximately 300,000 inhabitants. The site is situated 

400 meters from the city hall. The shopping center is planned to 

have a GLA of approximately 14,000m2, and is intended to include 

a supermarket, fashion retailers, a food court and restaurants. 

Construction commenced in late 2008 and stopped during 2009 

due to lack of interest from tenants derived from the economic 

crisis. Currently the Group intends to sell the project or alternatively 

checking the option to lease-up the project parallel to the 

development of other sites in Romania – subject to leasing progress 

and fi nancing. 

Iaşi Plaza

Hunedoara Plaza

4,786m2

GLA

Cina Plaza is located in Bucharest city center, on Calea 

Victoriei Venue, next to Romanian Athenaeum. The Group 

intends to develop the building into an exclusive offi ce 

building with luxury retail space with a GLA of approximately 

5,000m2. The Group intends to commence construction in 

2014 and the center is scheduled to open in 2015/2016.

Cina
Plaza 
Romania

Slatina Plaza
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Current 
portfolio

India

 Project City Ownership GLA (m2) Market value  Market value of the Expected

     on completion land and project completion

     31 December  31 December

     2013 (€) 2013 (€)

 Koregaon Park Plaza Pune 100% 41,000 SOLD1 SOLD1 Opened in Q1 2012*

 Chennai Chennai 40% 230,0002 39,899,000 11,272,000 2014-2019

 Bangalore Bangalore 25% 310,0003 90,665,000 12,251,000 **

* Operating           **   Under planning and feasibility examination

1 The Company signed an agreement for the sale of Koregaon Park Plaza (subject to the 

fulfi lment of certain closing conditions), therefore no valuation was conducted. 

The book value of the asset is circa €40 million.

2 For sale.

3 GBA                       

In May 2013, the Group has completed its fi rst transaction in India 

with the sale of its 50% interest in a vehicle which mainly holds 

interest in an offi ce complex project located in Pune, India. 

In November 2013, the Group reached an agreement to 

sell Koregaon Park Plaza, its fi rst completed shopping and 

entertainment center in India which was opened in 2012. 

Currently the Group has interest (through a joint venture with Elbit 

Imaging) in two sites for residential developments located in the 

cities of Chennai and Bangalore.

Koregaon Park Plaza: complete and active project

Koregaon Park Plaza shopping and entertainment center comprises 

a 41,000m2 GLA and it was completed and opened to the public in 

March 2012. It is the Group’s fi rst completed project in India and 

is located in the upmerket area of Pune, Maharashta State. In June 

2012, a fi re event occurred at the center (due to a tenant’s faulty 

electrical equipment), which required a temporary close-down, 

but did not consume it entirely. The center’s safety and evacuation 

procedures were implemented quickly and effi ciently and no injuries 

occurred in the incident. Although roughly two thirds of the center’s 

rentable area was reopened in August 2012, the reminder of the cen-

ter required extensive renovation and these works were completed 

in the second quarter of 2013. In June 2013 the Company collected 

INR 529 million (€6.9 million) refund from the insurance company 

in connection with the damage occurred in the fi re in Koregaon Park 

shopping center, which covered all the renovation costs. 

In November 2013 Plaza reached an agreement to sell the Koregaon 

Park Plaza, subject to the fulfi lment of certain closing conditions.

Chennai: current development

The Indian JV Vehicle (in which Plaza’s share is 50%) has an 

80% stake in a company which holds a 75 acres plot (and paid 

advances in order to secure acquisition of an additional 8.4 acres) 

in Chennai, India’s fourth largest city with a population of over 

eight million people. The site will be developed into a residential 

project consisting of approximately 160,000m2 of plotted area for 

development and approximately 70,000m2 for high quality villas. The 

Company anticipates that the project will be completed in phases 

between 2014/2015 to 2018/2019. 

Bangalore: pipeline project

The Indian JV Vehicle currently has a 50% stake in a company which 

has rights on a 54 acres plot in Bangalore. The site located on the 

eastern side of Bangalore, India’s fi fth largest city, with a population 

of over eight million people. The JV Vehicle intends to develop 

the site into a mega mixed-use project with a total built area of 

310,000m2. The project will comprise over 1,100 luxury residential 

units. The project is under planning and feasibility examination. 

Bangalore

Koregaon Park Plaza, India
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Latvia 

Czech Republic 

Hungary 

Greece 

Bulgaria

* Operating           **   Under planning and feasibility examination

Plaza owns two operating shopping centers in Latvia and in the 

Czech Republic, three developments in Hungary, Greece and 

Bulgaria, and one offi ce building in Hungary.

Latvia

Riga Plaza: complete and active project

Riga Plaza is located on the west coast of the Daugava river, south 

west of  Riga’s city center. Riga, the capital of Latvia and the largest 

city in the Baltic States, has a population of approximately 750,000 

inhabitants. Riga Plaza has excellent connections to the city center 

(a three to fi ve-minute drive), as well as outstanding connections 

to the nearby main roads. There are eight public transport stops 

(trolleybus and bus) located within 500 meters, with the nearest 

public transport stop located directly in front of Riga Plaza. The 

primary catchment area is made up of the 350,000 inhabitants 

of Riga’s west coast. Riga Plaza is a two-fl oor shopping and 

entertainment center with a GLA of approximately 49,000m2, 

anchored by a hypermarket, an eight-screen multiplex cinema 

and 2,000m2 of Fantasy Park. In 2013, occupancy of the mall has 

increased to 97% from 94% in 2012. H&M, a multinational fashion 

retailer signed a contract for 2,700m2 store which was opened in 

April 2014. It is expected that the mall will be fully let by the end 

of 2014.

Czech Republic

Liberec Plaza: complete and active project

Liberec Plaza is located in the center of Liberec, a city in the north of 

the Czech Republic, close to the border with Germany and Poland, 

with a population of 101,000 inhabitants and catchment area of 

approximately 350,000 inhabitants. The site is situated 20 meters from 

the main square. The complete center comprises of approximately 

17,000m2 of GLA, and includes an anchor supermarket, fashion 

retailers, a squash and sports center, a Dinopark, a food court and 

restaurants. The center is also comprising a residential area of 

514m2 (fi ve apartments) and 1,100m2 of offi ce space. The center 

was opened to the public in March 2009. Occupancy of the mall 

increased in 2013 to 86% compared to 80% in 2012.

49,000m2

GLA

Riga Plaza is a two-fl oor shopping and entertainment 

center with a GLA of approximately 49,000m2, anchored 

by a hypermarket, an eight-screen multiplex cinema and 

2,000m2 of Fantasy Park. It is expected that the mall 

will be fully let by the end of 2014.

Riga
Plaza 
Latvia

 Project City Ownership GLA (m2) Market value  Market value of the Expected

     on completion land and project completion

     31 December  31 December

     2013 (€) 2013 (€)

 Latvia 

 Riga Plaza Riga 50% 49,000 43,863,000 43,863,000 Opened in Q1 2009*

 Czech Republic 

 Liberec Plaza Liberec 100% 17,000 17,675,000 17,675,000 Opened in Q1 2009*

 Hungary 

 David House Budapest 100% 2,000 3,950,000 3,950,000 Operating

 Arena Plaza extension Budapest 100% 40,000 88,941,000 7,800,000 ** 

 Greece 

 Pireas Plaza Athens 100% 26,000 94,555,000 15,300,000 **

 Bulgaria

 Shumen Plaza Shumen 100% 20,000 31,260,000 2,125,000 **

Liberec Plaza, Czech Republic
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Latvia 

Czech Republic 

Hungary 

Greece 

Bulgaria

Hungary

David House (Budapest): operational offi ce

The Company owns an offi ce building located on Andrássy 

Boulevard, a prestigious location and one of the most sought-

after streets in the center of Budapest. Several foreign embassies 

are situated nearby. The building facades of all buildings on the 

Andrássy Boulevard, including David House, are listed in the “World 

Heritage” list. The building was reconstructed / refurbished by 

Plaza during 2000-2001 in cooperation with the local monument 

preservation authority. Many of the original features have been 

retained, including the inner courtyard, staircases, stucco, ornate 

metalwork and fi ne wood carvings. The building is located on a 

800m2 plot and consists of four fl oors, an atrium and a basement, 

with a total constructed area of approximately 2,000m2. 

Arena Plaza extension (Budapest): pipeline project

The Arena Plaza extension is a planned offi ce addition to Arena Plaza 

that is intended to comprise approximately 40,000m2 GLA of “class 

A” offi ces. The Arena Plaza extension will occupy part of the former 

historic Kerepesi trotting track in the 8th district of Budapest. The 

project is under planning and feasibility examination.

Greece

Pireas Plaza (Athens): pipeline project

Plaza currently owns a plot of approximately 15,000m2 in the city 

of Piraeus, a commercial-industrial center 10km from the heart of 

Athens. The site has an ideal highly visible and commercial position 

at the junction of two of the biggest arteries in Attica: National 

Highway, running from the north to the south of Greece and Piraeus 

Avenue, connecting the center of Athens with the port of Piraeus. 

Conveniently located in front of the ISAP metro line, bus stations 

and in a walking distance from Europe’s largest passenger port, the 

project will be easily accessed by a large catchment of more than 

one million people. Pireas Plaza is planned to be a three-storey 

commercial and entertainment center with 26,000m2 GLA and will be 

served by four underground parking levels for 775 cars. The project 

is under planning and feasibility examination. 

Bulgaria

Shumen Plaza: pipeline project

Plaza has purchased a 26,000m2 plot of land in Shumen, one of the 

largest cities in north-eastern Bulgaria, 80km from Varna. The site is 

ideally situated at the crossroads of the two major traffi c arteries in 

Shumen, within a short walking distance to the city center, railway 

station and university.

Shumen Plaza is expected to be the fi rst western-style shopping 

center in the district and to serve the city population of approximately 

100,000 people and a larger catchment of 205,000 people. Shumen 

Plaza is planned to be a three-fl oor commercial and entertainment 

center with 20,000m2 GLA and 650 parking spaces. The project is 

under planning and feasibility examination.

Arena Plaza extension, Hungary

Shumen Plaza, Bulgaria

26,000m2

GLA

Plaza owns a plot of approximately 15,000m2 in the city 

of Piraeus, a commercial-industrial center 10km from the 

heart of Athens, in a walking distance from Europe’s largest 

passenger port. Pireas Plaza is planned to be a three-storey 

commercial and entertainment center with 26,000m2 GLA 

and will be served by four underground parking levels for 

775 cars, easily accessed by a large catchment of more 

than one million people.

Pireas
Plaza 
Greece



I am pleased to report that we are making 

good progress with the restructuring process 

whilst continuing to leverage the ability and 

expertise of our management team to enhance 

the quality of our income generating assets 

across all key parameters such as occupancy 

levels, footfall and turnover.

Central and Eastern Europe economies are experiencing signs of 

a change in sentiment, with Poland and the Czech Republic both 

reporting increased investment activity in 2013. However, we have 

seen marked differences between the countries north of the region, 

which have proved more resilient, and the struggling southern 

economies, including Romania and Bulgaria. It was as a result of 

the sustained challenging market conditions, combined with the 

lack of transactional liquidity in a number of the countries in which 

we operate, that we took the decision in November to withhold 

payments on the upcoming maturities of our outstanding corporate 

bonds and suggest a restructuring plan to creditors. 

Against these specifi c and very real challenges, I am pleased to 

report that Plaza has, once again, been successful in delivering 

considerable progress at the operational level of the business 

through intensive asset management initiatives such as attracting 

signifi cant anchor tenants to our assets. We have also continued to 

reallocate capital to pay our debts following the sale of a number of 

our completed and non-core assets.

Key Events

In line with its stated strategy, Plaza made a number of signifi cant 

disposals of its non-core assets during the year, including:

• In May, Plaza sold its 50% stake in a vehicle which primarily 

holds interest in an offi ce complex located in Pune, Maharashtra. 

The successful transaction valued assets owned by the vehicle 

collectively at €33.4 million and, as a result, Plaza received gross 

proceeds of circa €16.7 million.

• In July, Plaza successfully completed the sale of 100% of its 

stake in a vehicle which owns the interest in the Prague 3 project 

(“Prague 3”), a logistics and commercial center in the third 

district of Prague. The transaction valued the asset at circa €11.1 

million and, as a result, further to related bank fi nancing and other 

balance sheet adjustments, Plaza received net proceeds of circa 

€7.6 million in cash. 

• In October, a consortium of shareholders of Dream Island, in 

which Plaza holds a 43.5% stake, completed the sale of its Dream 

Island project land holding to the Hungarian State for circa €16.5 

million (HUF 5 billion). The proceeds of the transaction were 

used by the Consortium to repay a proportion of the securitised 

related bank debt held against the asset. As a result of a previous 

non-cash, market driven writedown, the asset was held on Plaza’s 

balance sheet at the value of the loan, which was non-recourse so 

no accounting loss was incurred in the 2013 fi nancial statements.

• On 14 November 2013, Plaza announced that it had reached an 

agreement to sell Koregaon Park Plaza, a retail, entertainment and 

offi ce scheme located in Pune, India, subject to the satisfaction 

of certain closing conditions. The transaction valued the asset at 

circa €40 million, the asset’s current book value. Following the 

repayment of the outstanding related bank loan, Plaza expects to 

generate aggregate cash proceeds from the purchaser totalling 

circa €18 million, before taxes and transaction costs, which 

should be paid in instalments over the coming two years. The 

transaction is subject to fulfi lment of certain conditions, including 

consent from the fi nancing banks.

• As announced in January 2014, in December, Plaza’s 70% 

subsidiary reached an agreement to sell its 50% equity stake 

(together with the other 50% joint venture partner) in the Új 

Udvar shopping mall in Budapest, Hungary. As a result of the 

transaction, proceeds of €2.35 million in cash were received by 

Plaza for its share in the asset.

• Finally, Plaza has also sold its interest in a SPV which owns a site 

in Roztoky, Czech Republic which was being held for a potential 

residential development. The site was sold for circa €2 million, 

resulting in net cash proceeds of €1.3 million after debt-related 

deductions.

These transactions are demonstrative of the Company’s ability to 

continue to deliver on its strategy to reduce debt levels and reassign 

capital realised from the sale of completed and non-core assets to 

pay down debt and invest in the core yielding assets in its portfolio, 

thereby creating capital value and driving income growth.

In addition, the Company continues to make strong progress with 

its asset management initiatives. Occupancy levels across the 

Company’s existing shopping and entertainment centers continued 

to increase, reaching an overall occupancy of 93%, footfall increased 

by 4% and the average monthly turnover increased by 24.5%. 

President and 
Chief Executive 
Offi cer’s 
statement

Ran Shtarkman
President and Chief Executive Offi cer

In addition an important refi nancing agreement was signed during 

the year, with the Company’s Latvian 50% subsidiary signing a new 

€59.3 million investment loan with a consortium comprising two 

banks for its shopping and entertainment center in Riga, Latvia. The 

new facility has duration of four years and therefore substantially 

lengthens the duration of the debt compared to the previous loan 

facility, which was due for repayment on 30 June 2014.

Results 

Due to a circa €186 million non-cash impairment charged against 

the Company’s trading properties, equity accounted investees, 

investment property and prepayments, Plaza ended the year with a 

loss attributable to the owners of the Company of €218 million. A 

€186 million impairment charge related to the reduction in the value 

of our assets across the portfolio with the following geographic 

breakdown: Serbia (€37 million), Romania (€27 million), India 

(€76 million), Czech Republic (€20 million), Greece (€12 million), 

Poland (€11 million), Bulgaria and Hungary (€4.5 million) and Latvia 

(€1.5 million uplift). The writedowns are a refl ection of the ongoing 

economic uncertainty in many of the countries in which we operate.

As part of the Company’s commitment to repositioning the business, 

Plaza raised €61 million through the successful disposal of fi ve 

assets, which included receiving the remaining funds from the 

€1.428 billon US transaction the Company completed in 2012. The 

2013 NOI including equity accounted from Riga Plaza totalled €17 

million (31 December 2012: €16.2 million).

As at 31 December 2013, Plaza had a consolidated cash position 

(including restricted bank deposits, short-term deposits and 

available for sale fi nancial assets) of approximately €33.7 million, 

of which circa €7 million of cash was held as restricted cash on a 

consolidated basis. Working capital stood at negative €291 million 

as all the liabilities are shown as current due to the implementation 

of the restructuring programme, the subsequent suspension of 

payments and the classifi cation of trading properties as non-current 

due to the uncertainties surrounding the timing of the restructuring’s 

completion and the future disposal of a number of assets. As at the 

date of this report, the Company has a current cash position of circa 

€35.2 million (inclusive of the €7 million of restricted cash).

NAV 

The Company’s property portfolio (CEE and India) was valued by 

Cushman and Wakefi eld as at 31 December 2013 and their summary 

valuation is shown below.

Net Asset Value per share decreased by 40%, attributable primarily 

to non-cash impairments amounting to €186 million. The writedown 

in value refl ects uncertainties in respect of the development of 

projects, depressed rental levels in the above mentioned countries 

and low transaction volumes resulting from a constrained supply 

of debt. The majority of written down assets comprise land with 

associated planning consent, which management continues to 

value at the lower of cost or net realisable value. Management 

will continue to evaluate the local economic context before any 

development programme is commenced as well as looking at 

other alternatives to monetise the land bank if development is not 

economically viable. 

The Company’s NAV was calculated as follows:

Use EUR (Thousand)

Market value of land and projects by Cushman and Wakefi eld1 545,142

Assets minus liabilities as at 31 December 20132 (271,370)

Total 273,772

1 Except for Targu Mures (Romania) project, where the company has applied a more 

conservative value.

2 Excluding book value of assets which were valued by Cushman and Wakefi eld.

 

Portfolio progress

Currently the Company is engaged in twenty development projects 

and owns seven operational shopping and entertainment center 

assets and two offi ce schemes, located across the Central and 

Eastern European region and in India. The location of the projects, 

as at 13 March 2014, is summarized as follows: 

Number of assets (CEE and India)

Location Active under development/  Offi ces

  planning

Romania - 9 1

India 1 2 -

Poland 3 4 -

Hungary - 1 1

Serbia 1 2 -

Czech Republic 1 - -

Bulgaria - 1 -

Greece - 1 -

Latvia 1 - -

Total 7 20 2
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Liquidity & Financing

Plaza ended the year with a consolidated cash position (including 

restricted bank deposits, short-term deposits and available for sale 

fi nancial assets) of approximately €33.7 million, of which circa €7 

million of cash is held as restricted cash on a consolidated basis. 

Working capital as at 31 December 2013 totalled negative €291 

million, and, as mentioned above, the Company’s current cash 

position is circa €35.2 million (out of which €7 million is restricted).

Plaza continued to focus on deleveraging its balance sheet during 

the period but, as a result of impairment losses recorded in the 

period and fi nance costs incurred, the gearing level increased to 

64% in 2013. 

On 14 November 2013, Plaza announced that it had made the 

decision to withhold material payments to bondholders, specifi cally 

a circa €15 million payment due to Polish bondholders on 18 

November 2013 and a circa €17 million payment due to Israeli 

bondholders on 31 December 2013. Despite ongoing efforts to 

complete a number of asset sales and secure some alternative 

fi nancing transactions, Plaza had been unable to conclude these 

deals within a timeframe that would have enabled it to meet those 

payment obligations. 

Therefore, to ensure the long-term viability of the business, the 

Board agreed to approach the creditors of the Company with a 

restructuring plan so that a formalized restructuring process could 

be implemented. Subsequently, on 18 November, Plaza fi led for 

reorganization proceedings (surseance van betaling) with the 

District Court of Amsterdam in the Netherlands and submitted a 

restructuring plan to enable it to restructure its debt and resolve its 

immediate liquidity situation. This will be achieved primarily through:

• a deferral of principal payment obligations to creditors of the 

Company for a period of three to four years, or shorter if cash 

fl ow permits;

• interest payments made as due, with an additional 1.5% interest 

to be paid in addition to regular interest;

• early repayment of the Company’s debt balance upon the 

realization or refi nancing of assets with 75% of the net cash 

fl ows;

• allocation to the representatives of the non-collateral backed debt 

being shares issued representing 13.5% of the Company’s shares;

• as long as the deferred debt balance is not paid in full, no 

dividend will be distributed without the majority bondholders’ 

consent;

• a potential rights issue of €20 million to shareholders;

• a negative pledge on Company’s assets;

• a deferral of banks’ recourse rights to the Company for 

a further four years.

Aside from the proposed payment deferral, the terms of the 

proposed restructuring plan do not require bondholders to take a 

loss on the value of their outstanding exposures. The original date 

of the creditors voting, scheduled for 17 April 2014, was postponed 

to 26 June 2014 due to the technicalities involved in formally 

completing the arrangement. Please refer to the Debt restructuring 

page under Investor relations section on the Company’s website for 

further details.

Strategy and Outlook

During the year, Plaza continued to be impacted by the lasting 

economic uncertainty across CEE. Whilst fi nancial institutions in 

the region remain well fi nanced, they continue to take a cautious 

approach to lending and investors continue to be wary of moving 

up the risk curve, both factors which are illustrated by the lack of 

transactional activity in 2013. 

In the shopping mall space, the core economies are well serviced 

with retail and entertainment centers, so we continue to see value 

in the region’s secondary cities. For this reason, as signs of an 

improvement in business and investor sentiment across CEE 

become even more apparent, our portfolio should be particularly 

well positioned to benefi t from wider recovery in Eurozone growth. 

Notwithstanding the challenges that remain and the Company’s 

current liquidity position, Plaza’s efforts to reposition the business 

resulted in fi ve signifi cant sales of non-core assets and securing 

increased occupancy levels, footfall and turnover across its portfolio 

of operating assets. The success of the Company’s intensive 

asset management initiatives, which have driven these operational 

achievements, are extremely important in maximizing the income 

and value of our shopping centers, particularly in the context of the 

future implementation of the restructuring plan.

Alongside the management of the restructuring process, which 

continues to make good progress, it is vital that Plaza continues 

to look to the long-term objectives of the business. The deferral of 

the repayment of our debt maturities enables us to progress with 

the initiation of projects and investment as appropriate, including 

actively managing our income generating assets to prepare for their 

ultimate sale, whilst continuing to identify exit opportunities from 

our remaining non-core assets. 

Despite our challenged liquidity position and restructuring process, 

our belief in the strength of the underlying fundamentals of our 

assets and land reserves remains intact. By utilising the extensive 

skills of our experienced management team, the deep relationships 

we have with our tenants and fi nance providers and maintaining our 

cautious but opportunistic approach, the Company is positioning 

itself, on completion of the restructuring, to be able to return 

the rewards of capital appreciation and income growth to its 

shareholders.

Ran Shtarkman

President and Chief Executive Offi cer

During the reporting period, Plaza made signifi cant progress against 

its operational and strategic objectives, by delivering improved 

fundamentals at the portfolio level and realising value through the 

sale of a number of its non-core assets.

Highlights for the fi nancial year included:

• Operations: Improving performance of its operating shopping and 

entertainment centers located in four countries in the CEE.

• Disposals: In 2013, the Company received net cash of circa €61 

million through the disposal of fi ve assets (€29 million) and the 

collection of the remaining proceeds from the transaction in the 

US (€32 million).

• Financial position: Plaza’s current consolidated cash position 

stands at circa €35.2 million (out of which €7 million is restricted).

As of the reporting date, Plaza has 29 assets in nine countries, of 

which 20 are under various stages of development across the CEE 

region and India. Of these, nine are located in Romania, two in India, 

four in Poland, two in Serbia, and single assets in Bulgaria, Greece 

and Hungary. In addition to these developments, Plaza retains 

the ownership of and operates seven shopping and entertainment 

centers in Poland, Czech Republic, Serbia, India and Latvia and two 

offi ce buildings in Budapest and Bucharest.

The development projects are at various stages of the development 

cycle, from the landholdings through to the planning and permits.

The Company’s current assets and pipeline projects are summarised 

in the table below:

Asset/Project Location Nature of asset Size  Plaza’s Status *

   m2 effective

   (GLA) ownership %
 

 Operating Shopping and Entertainment Centers

 Suwałki Plaza Suwałki,  Retail &  20,000 100 Operating, opened in

  Poland entertainment scheme    May 2010

 Zgorzelec Plaza Zgorzelec,  Retail &  13,000 100 Operating, opened in   

  Poland entertainment scheme    March 2010

 Toruń Plaza Toruń,  Retail &  40,000 100 Operating, opened in 

  Poland entertainment scheme    November 2011

 Liberec Plaza Liberec,  Retail &  17,000 100 Operating, opened in 

  Czech Rep. entertainment scheme    March 2009

 Kragujevac Plaza Kragujevac, Retail &  22,000 100 Operating, opened in 

  Serbia entertainment scheme    March 2012

 Riga Plaza Riga, Retail &  49,000 50 Operating; opened in 

  Latvia entertainment scheme   March, 2009

 Koregaon Park Plaza Pune, Retail, entertainment 41,000  100 Operating; opened in  

  India and offi ce scheme    March, 2012. In November   

      2013 the Company reached an 

      agreement to sell the center, 

      subject to certain conditions

Operational 
review

*   All completion dates of the projects are subject to securing external fi nancing and securing suffi cient tenant’s demand.
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Asset/Project Location Nature of asset Size  Plaza’s Status *

   m2 effective

   (GLA) ownership %
 

Pipeline Projects   Plot Size (m2)

 Kielce Plaza Kielce, Retail & 30,000 100 Under planning and

 Poland entertainment scheme   feasibility examination

Leszno Plaza Leszno, Retail &  17,000 100 Under planning and

 Poland entertainment scheme   feasibility examination

Łódź  (Residential) Łódź ,  Residential scheme 33,000 100 Under planning and   

 Poland     feasibility examination

Arena Plaza Budapest,  Offi ce scheme 22,000 100 Under planning and Extension  

extension Hungary   (land use right)   feasibility examination 

Csíki Plaza Miercurea Ciuc, Retail & 36,500 100 Under planning and

 Romania entertainment scheme   feasibility examination

Iaşi Plaza Iaşi, Retail, entertainment 46,500 100 Under planning and

 Romania and offi ce scheme   feasibility examination

Slatina Plaza Slatina, Retail & 24,000 100 Under planning and

 Romania entertainment scheme   feasibility examination

Hunedoara Plaza Hunedoara, Retail & 41,000 100 Under planning and

 Romania entertainment scheme   feasibility examination

Târgu Mureş Plaza Târgu Mureş, Retail & entertainment 31,500 100 Under planning and

 Romania scheme (Power Center)   feasibility examination 

Constanţa Plaza Constanţa, Retail &  26,500 100 Under planning and

 Romania entertainment scheme   feasibility examination

Shumen Plaza Shumen, Retail & 26,000 100 Under planning and

 Bulgaria entertainment scheme   feasibility examination

Pireas Plaza Athens,  Retail &  15,000 100 Under planning and 

 Greece entertainment scheme   feasibility examination

Bangalore Bangalore,  Residential Scheme 218,500  25 Under planning and   

 India    feasibility examination

Asset/Project Location Nature of asset Size  Plaza’s Status *

   m2 effective

   (GLA) ownership %
 

 Development Assets

 Casa Radio Bucharest,  Mixed-use retail 555,000 75 Under planning; completion 

  Romania and leisure plus (GBA including  of the fi rst phase is 

   offi ce scheme parking spaces)  scheduled for 2017 

 Timişoara Plaza Timişoara, Retail &  38,000 100 Construction scheduled

  Romania entertainment scheme   to commence in 2014/5; 

      completion scheduled for 2016

 Łódź  Plaza Łódź ,  Retail &  35,000 100 Construction scheduled   

  Poland entertainment scheme    to commence in 2015/6; 

      completion scheduled for 2017

 Belgrade Plaza Belgrade, Apartment-hotel and 63,000 100 Construction scheduled

 (MUP) Serbia business center with  (GBA)  to commence in 2015/6; 

   a shopping gallery   completion scheduled for 2017

 Belgrade Plaza  Belgrade, Retail & 32,000 100 Construction scheduled

 (Visnjicka ) Serbia entertainment scheme   to commence in 2014/5; 

      completion scheduled 

      for 2015/6

 Cina Plaza Bucharest,  Retail & Offi ce scheme 4,786 Lease rights Construction scheduled

  Romania  (Existing building for   for 43 years to commence in 2014; 

   development)   (starting completion scheduled

     12/2007)

 Chennai Chennai,  Residential scheme  230,000 40 Construction scheduled 

  India  (for sale)   to commence in late 2014/5; 

      phased completion scheduled 

      over 2014/5-2018/9

 Operational Offi ce Buildings

 David House Budapest,  Offi ce 2,000 100 Operational offi ce

  Hungary

Palazzo Ducale Bucharest, Offi ce 700 100 Operational offi ce

 Romania 

*   All completion dates of the projects are subject to securing external fi nancing and securing suffi cient tenant’s demand. *   All completion dates of the projects are subject to securing external fi nancing and securing suffi cient tenant’s demand.

plaza centers/business rewiew

operational rewiew
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Details of these activities by country are as follows:

Poland 

Plaza owns and operates three completed shopping and 

entertainment centers across Poland. During the year, each of the 

centers have delivered notable asset management success, 

including new signed leases totalling over 6,800m2, improving the 

overall occupancy of the Polish portfolio to 90%.

Toruń Plaza, which was completed and opened in late 2011, 

comprises approximately 40,000m2 of GLA and represents 

Plaza’s tenth completed center in Poland. Occupancy has risen to 

approximately 89% (including signed lease agreements) compared 

to 84% in 2012. Following the year end, TK Maxx opened as an 

anchor retailer on 5 March 2014 occupying 2,700m2. The center 

is currently let to premium international and local brands such as 

Cinema City, H&M, C&A, KappAhl, Zara, Bershka, Stradivarius, Pull 

& Bear and Massimo Dutti.

The mall demonstrated a strong operational performance over 2013, 

and Plaza’s focus on asset management and marketing activities 

since the mall opened led to a footfall improvement of 5% in 2013. 

As a result, average monthly turnover at the mall over the 2013 

Christmas period improved by 24% compared to the same period 

last year.

Suwałki Plaza, comprising approximately 20,000m2 of GLA and 

including tenants such as H&M, Rossmann, New Yorker, KappAhl 

and Cinema Lumière, continues to perform well. Plaza has been 

successful at driving the turnover at the center, with an average 

increase of 10% compared to 2012. Successful asset management 

initiatives undertaken by Plaza saw occupancy improve from 90% to 

91% during the year.

Signifi cant operational improvement was also achieved at Zgorzelec 

Plaza. The 13,000m2 shopping and entertainment center saw 

occupancy levels rise from 89% in 2012 to 91% as at the reporting 

date. In addition, footfall in the center increased by 29% compared 

to 2012 and the center achieved a 58% growth in turnover on year 

to year basis.

Plaza also continued the feasibility and planning studies at Łódź 

Plaza (comprising approximately 35,000m2 of GLA). As a result, 

construction is scheduled to begin in late 2015 with completion 

expected in 2017.

Serbia

On 20 March 2012, Plaza opened its fi rst Serbian shopping and 

entertainment center in Kragujevac, a city of 180,000 inhabitants. 

Kragujevac Plaza comprises 22,000m2 of GLA and was over 90% 

let on opening to tenants including Nike, Adidas, Aldo, New Yorker, 

Deichmann, TerraNova, Fashion and Friends, H&O, Oviesse, Fox, 

Chicco and Home Center. As at the reporting date, the center is fully 

let with signifi cant improvements both in terms of footfall (+15%) 

and turnover (+17%), demonstrating Plaza’s ability to capitalise on 

opportunities in new markets. 

Kragujevac Plaza is the fi rst western-style shopping center to be 

completed outside of Belgrade, and enjoys a catchment area of 

approximately 590,000 inhabitants within a 30 minute car journey 

of the center. The center has a six-screen Cineplexx cinema facility 

which is the only cinema and bowling facility in the region.

Plaza’s other investment in Serbia is a state-owned plot and building 

in Belgrade, which Plaza secured in a competitive tender. The 

building was formerly occupied by the Federal Ministry of Internal 

Affairs of the former Yugoslavia and is located in the center of 

Belgrade in a neighbourhood of government offi ces and foreign 

embassies. On completion, the scheme, Belgrade (MUP) Plaza, 

will comprise a shopping gallery, an apartment-hotel and business 

center totalling circa 63,000m2 of GBA. Construction is planned to 

commence in 2015/2016 and scheduled for completion in 2017. 

The project is currently in the process of securing the relevant local 

planning and permitting approvals.

The Company also owns a plot of land in Belgrade which will be 

developed into a shopping and entertainment center. Concept 

designs have been submitted and approved (location permit granted) 

for Belgrade Plaza (Visnjicka) (previously known under the project 

name Sport Star Plaza), Plaza’s proposed scheme comprising a 

total GLA of approximately 32,000m2. Construction is planned to 

commence during 2014/2015 with anticipated completion scheduled 

for 2015/2016. 

On 1 March 2013, Serbia was granted candidate status to the 

European Union. Plaza believes this will signifi cantly increase the 

fl ow of international capital into the country, enabling its carefully 

selected Serbian development pipeline, and completed and 

operational asset to benefi t from an anticipated growth in investor 

interest.

Romania

Plaza holds a 75% interest in a company in partnership with the 

Government of Romania to develop Casa Radio project (Damboviţa), 

the largest development plot in central Bucharest. It will comprise 

approximately 555,000m2 of GBA, including a 76,000m2 GLA 

shopping mall and leisure center (one of the largest in CEE), offi ces, 

hotel, an apartment hotel and a convention and conference hall. The 

Company has obtained the Detailed Urban Permit (“PUD”) and the 

Zonal Urban Plan (“PUZ”) to the Damboviţa Center Multifunctional 

Complex and completion of the fi rst phase is scheduled for 

2016/2017.

In light of the fi nancial crisis, and in order to insure a construction 

process that is aligned to current market conditions, the Company 

started preliminary discussions with the Authorities (which are 

both shareholders of the SPV and a party to the Public Private 

Partnership (“PPP”) regarding the future development of the project. 

The Company has also offi cially notifi ed the Authorities that it will be 

seeking to redefi ne some of the terms of the existing PPP contract, 

such as timetable, structure and project milestones.

In addition, Plaza continued the feasibility and planning studies and 

permitting of Timişoara Plaza (comprising approximately 38,000m2 

of GLA) and Cina in Bucharest Romania. At Timişoara Plaza, 

construction is scheduled to begin in late 2014 with completion 

expected in 2016. The Cina retail and offi ce scheme will comprise 

app. 4,800m2 GLA with an expected completion date in 2015/2016.

India

On 14 November 2013, Plaza announced that it had reached an 

agreement to sell Koregaon Park Plaza, a retail, entertainment and 

offi ce scheme located in Pune, India, subject to the satisfaction of 

certain closing conditions. The transaction valued the asset at €40 

million, the asset’s current book value. Following the repayment 

of the outstanding related bank loan, Plaza will receive aggregate 

net cash proceeds from the purchaser totalling circa €16 million 

(after tax and transaction costs). Subject to fulfi lment of certain 

conditions, including a consent from the fi nancing bank, the 

Company expects to collect the fi rst part of this, totalling circa 

€10m, in the coming six months and the remaining consideration 

will then follow in several instalments until 2016.

In 2008, Plaza formed a joint venture with Elbit Imaging (“JV”) to 

develop three mega mixed-use projects in Bangalore, Chennai and 

Kochi in India. Under the terms of the agreement Plaza acquired 

a 47.5% stake in Elbit India Real Estate Holding Limited, which 

already owned stakes of between 50% and 80% in three mixed-use 

projects in India, in conjunction with local Indian partners. This joint 

venture’s voting rights are split 50:50 between Elbit and Plaza. 

These three projects are as follows:

Bangalore - This residential project, owned in an equal share 

between the JV and a prominent local developer, is located on the 

eastern side of Bangalore, India’s fi fth largest city with a population 

of more than eight million inhabitants. With a total built area of over 

310,000m2, it will comprise over 1,100 luxury residential units when 

completed. In 2010, the JV signed a new framework agreement 

which, inter alia, entitles the JV to receive 70% of the net proceeds 

from the project until a target 20% IRR is received. Once the JV has 

received the 20% IRR on its investment, the JV will exit the project. 

Currently the project is in planning phase. As at 31 December 2013, 

due to uncertainty about the Group’s ability to develop the project in 

the foreseeable future, the Group recorded €31 million of writedown 

expenses in the Company’s profi t or loss for the year.

Chennai - A residential development, which is 80% owned by the 

JV and 20% by a prominent local developer. The scheme will be 

developed into a residential project consisting of approximately 

160,000m2 of plotted area for development and approximately 

70,000m2 for high quality villas. Chennai is India’s fourth largest 

city with a population of more than eight million inhabitants. The 

JV is currently in advanced negotiations to sign a joint development 

agreement with a reputable local developer to complete the project. 

As at 31 December, due to uncertainty about the Group’s ability to 

develop the project in the foreseeable future, the Group estimated 

the net realizable value of the project according to a comparable 

model. This resulted in the Group recording €20.7 million of 

writedown expenses in the Company’s profi t or loss.

Kochi Island - A 50:50 partnership with a local developer, this 

mixed-use project will comprise more than 575,000m2 of high-

end residential apartment buildings, offi ce complexes, a hotel and 

serviced apartments complex, retail area and a marina. It is located 

on a backwater island adjacent to the administrative, commercial and 

retail hub of the city of Kochi, in the state of Kerala. Kochi has a local 

population of more than two million inhabitants. 

Plaza’s investment in Kochi project (€4.3 million) was done through 

a pre-payment advance guaranteed by Elbit, its parent company.

plaza centers/business rewiew

operational rewiew
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On 11 November 2013, the Company demanded and exercised a 

corporate guarantee in the amount of €4.3 million including the 

interest thereon up until such date (the “Reimbursement Payment”) 

which has been provided by Elbit within the terms of the original 

Indian JV Agreement, on the grounds of Elbit defaulting on the 

fi nalisation and conclusion of the transfer of the Kochi Project Rights 

to the Indian JV Vehicle.

In its reply letter, Elbit has refused to repay the Reimbursement 

Payment. The Company is of the view that based on the 

abovementioned JV Agreement and its ancillary documents 

(including the corporate guarantee issued by EIbit in the Company’s 

favour as mentioned above), it has a valid claim to recover the €4.3 

million. 

Despite the above view, and in view of uncertainties, the Company 

has made the decision to impair the pre-payment in its fi nancials.

Latvia

In March 2009, Plaza completed and opened Riga Plaza, the 

49,000m2 shopping and entertainment center in which Plaza owns a 

50% stake. 

Riga Plaza is located on the western bank of the River Daugava 

by the Sala Bridge. The center continues to deliver signifi cant 

operational improvements, seeing occupancy levels increase to 97% 

following the lease agreement signed with H&M which has opened 

a 2,700m2 store in April 2014. There are ongoing discussions with a 

number of potential occupiers for the remaining space from which 

Plaza hopes to conclude further lettings shortly. Also footfall and 

turnover improved throughout the year by 7% and 14% respectively.

Latvia was the fastest growing economy in the EU in 2012. Following 

the successful introduction of the Euro in 2013 and strengthening 

household consumption, the country is well positioned for further 

growth, which we expect to underpin the further improvements in 

the performance of Riga Plaza going forward.

Czech Republic

Plaza continues to own and manage Liberec Plaza shopping and 

entertainment center (approximately 17,000m2 GLA), which opened 

in March 2009. During the period, the turnover of the mall improved 

by 10%, whilst occupancy increased from 80% to 86%.

Hungary

Plaza has a transferable land use right to plot of land on which it 

plans to develop an offi ce extension onto the Arena Plaza shopping 

center built by the Company. The extension will comprise an offi ce 

complex with approximately 40,000m2 of GLA. In line with Plaza’s 

cautious approach to development, it is waiting for the recovery of 

the Budapest offi ce market and a general rise in both occupancy 

rates and rental fee levels before beginning construction of the 

project. 

The Group continues to own its offi ce building, David House on 

Andrássy Boulevard, in Budapest.

Greece

Plaza owns a land plot which received the relevant planning 

permission for a 26,000m2 GLA shopping and entertainment center. 

Although the land plot is in an excellent location, in line with the 

Company’s prudent approach to development, Plaza will continue to 

monitor the macroeconomic situation in Greece before committing 

additional capital to the project. 

Plaza has been successful 

in delivering considerable progress at 

the operational level of the business 

through intensive asset management 

initiatives such as attracting 

signifi cant anchor tenants 

to its assets.

Liberec Plaza, Czech Republic
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Results

During 2013, Plaza remained focused on the execution of its 

strategy to dispose of non-core assets in its portfolio, to enable it 

to reallocate capital to its core yielding assets and to reduce debt 

levels.

The Company has designated its properties into three types:

• Completed trading properties projects;

• Projects scheduled for construction;

• Plots in the planning phase. 

In respect of its completed trading properties projects, the Company 

still faces material uncertainties in respect of the time needed to sell 

the properties. However the Company has not changed its business 

model and is actively seeking buyers. Therefore it is clear from the 

Company’s perspective that these completed properties are trading 

properties, rather than investment properties.

In respect of plots held, which are not intended to be constructed 

in the near future, the Company is actively looking for buyers and 

does not hold the plots passively with the intention to gain from 

a potential value increase. Plots scheduled for construction are 

intended to be developed and sold in the normal course of business 

once circumstances allow. For this reason we also believe that these 

are appropriately classifi ed as trading properties. As at 31 December 

2013, the trading properties were classifi ed as non-current assets 

in the Statement of Financial Position, except for Koregaon Park, 

India, for which a sale purchase agreement was signed during the 

reporting period.

As a result of IFRS 11, the Group has changed its accounting policy 

for its interests in joint arrangements. Under IFRS 11, the Group 

has classifi ed its interests in joint arrangements as Equity accounted 

investees. The balances of 2012 have been restated in the fi nancial 

statements. The main change was the reclassifi cation of the Indian 

residential JV projects and Riga Plaza (Latvia) to equity accounted investees. 

Income comprised rental income from operating shopping centers: 

In 2013, Plaza generated €23.7 million of income compared to 

€23.1 million in 2012. The rental income performance would have 

been even stronger, had there not been a loss of income caused 

by a fi re incident in India. However, income from the Group’s 

Fantasy Park operation which provides gaming and entertainment 

services in Plaza’s active shopping centers decreased to €3.3 million 

from €6.9 million in 2012 following the closure of a number of 

underperforming units.

The cost of operation of active malls remained at the same level 

despite increasing rental income (€9.4 million in both 2012 and 

2013). The cost of marketing expenses were classifi ed as part of 

operating cost rather than administrative expenses, and comparative 

fi gures for 2012 were also restated. The cost of the Fantasy Park 

operations (operation of entertainment centers) also decreased 

from €8.3 million in 2012 to €4 million in 2013 after the closures 

mentioned above.

Writedown of trading properties amounted to €118 million in 2013 

(€60 million in 2012). This amount is attributable mainly to projects 

in Serbia (€37 million), Romania (€24.6 million), India (€15.6 

million), Czech Republic (€15 million), Greece (€12 million), Poland 

(€11 million) and Bulgaria (€2.4 million). 

As mentioned above, in accordance with IFRS 11, the Group has 

changed its accounting policy regarding joint arrangement. Joint 

ventures are classifi ed as equity accounted investments. 

The writedown in connection to those assets amounted to €56 

million in 2013 and €23 million in 2012. More than 90% of the 

writedown relates to Plaza’s Indian projects (Bangalore, Chennai and 

Kharadi). This was slightly offset by the €1.5 million increase in the 

value of Riga Plaza (Latvia).

Administrative expenses amounted to €9.4 million (2012: €11.4 

million after restatement) an 18% decrease as a result of a decrease 

in payroll and employee related expenses as part of the Company’s 

efforts to reduce costs during the year.

Other expense increased from €1 million in 2012 to €11.5 million in 

2013, due to the impairment of certain prepayments and fair value 

adjustment of investment property.

Restructuring costs were incurred in connection with the Company’s 

debt restructuring process.

A net fi nance loss of €39.3 million was recorded in 2013 compared 

to a net fi nance cost of €17.2 million in 2012.

Finance income decreased to €1.3 million from €20.4 million in 

2012 mainly due to no income being recorded in connection to its 

buyback programme (2012: €4.3 million income) as the Company 

ceased this activity in order to preserve short-term liquidity. In 

addition, no income resulted from hedging activity through selling 

currency options (2012: €11.7 million) as hedging activity was 

reduced also in order to preserve short-term liquidity. 

Financial
review 

Roy Linden
Chief Financial Offi cer

Finance expenses increased from €37.5 million to €40.6 million 

(after capitalization of borrowing costs of €6.5 million in 2013 and 

€19.1 million in 2012). The main reasons for this increase were: 

• discontinuing of capitalization of interest on debentures in H2 

2013, resulting in an additional €3 million of expenses being 

refl ected in the profi t or loss;

• loss on the reissuance of bonds previously bought back (2013 - 

€5.7 million, 2012 - nil);

• increase in foreign exchange loss on bonds (2013 - €5.4 million, 

2012 - €2.0 million).

This was partly offset by the decrease in the expense recorded due to 

the increase in the fair value of bonds (2013 - €13.2 million, 2012 - €19.0 million)

A tax benefi t of €6.3 million recorded in the consolidated income 

statement mainly represents the decrease in the deferred tax liability, 

primarily in connection with the fair value changes of the debentures 

measured through the profi t or loss.

As a result of the above, the loss for the year amounted to circa 

€218 million in 2013, compared to €86.1 million in 2012. Basic and 

diluted loss per share for 2013 was €0.73 (2012: €0.29).

Balance sheet and cash fl ow

The balance sheet as at 31 December 2013 showed total assets of 

€586 million compared to total assets of €886 million at the end of 

2012. The decrease was mainly driven by the writedown of trading 

properties and equity accounted investees, as well as the disposal of 

assets and cash used for repayment of debt.

The Company’s consolidated cash position (including restricted bank 

deposits, short-term deposits and held for trading fi nancial assets) 

decreased to €33.7 million (31 December 2012: €65.8 million). 

Gearing increased to 64% (31 December 2012: 50%) as a result of 

impairment losses and fi nance costs incurred during the year.

The value of investment property decreased from €14.5 million in 

2012 to nil in 2013, due to the sale of the Prague 3 project in the 

Czech Republic, the sole investment property at the end of the 2012.

Trading properties decreased from €612 million in 2012 to €495 

million in 2013 mainly as result of writedowns booked in the period. 

At the end of the year, excluding Koregaon Park for which a sale and 

purchase agreement was signed before year end, trading properties 

were classifi ed as non-current assets due to uncertainties about the 

development and realization dates.

Plaza has on its balance sheet a €40 million investment in equity 

accounted investees which includes a joint venture project 

reclassifi ed in accordance with IFRS 11. The only operating asset 

currently classifi ed under this heading is Riga Plaza. The value has 

decreased from the 2012 fi gure of €161.7 mainly as result of the 

dissolution of the US holding entity (totalling €32 million), disposals 

(totalling €21 million), writedowns (totalling €56 million) and the 

effect of the changes in exchange rates (totalling €15 million).

Total bank borrowings (long and short-term) amounted to €175.5 

million (31 December 2012: €206 million). This decrease is primarily 

the result of loans disposed of and repaid during the year. All loans 

were accounted for as current liabilities following the suspension of 

payments by Plaza and the uncertainty surrounding the restructuring 

plan.

Apart from bank fi nancing, Plaza has a balance sheet liability of 

€168.6 million (with an adjusted par value of circa €201.5 million, 

including unpaid interest) from issuing debentures on the Tel 

Aviv Stock Exchange and to Polish institutional investors. These 

debentures are presented at their fair value with the exception of the 

debentures issued from August 2009 onward, which are presented 

at amortised cost.

Provisions are booked in connection with the Company’s Casa Radio 

project in Bucharest Romania.

As at 31 December 2013, the net balance of the Company, with its 

controlling shareholders, is a liability of approximately €0.9 million.

Other current liabilities have increased in 2013 from €7.6 million to 

€11.2 million. The increase is attributable to unpaid debenture and 

bank loan interest and the advance payment received in respect of 

the sale of Koregaon Park.

The total equity decreased from the fi gure of €443 million in 2012 

to €210 million in 2013 as a result of a €14 million increase in 

the translation reserve connected to the Indian operations of the 

Company stemming from the weakening of the Indian Rupee against 

the EUR during the year (app 17% devaluation), and the €218 million 

loss suffered mainly due to the writedowns, turning the retained 

earnings of €189 million into retained losses of €29 million.

Roy Linden

Chief Financial Offi cer
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Plaza Centers’ BoardCountry Project name Market Value of Market Value of Market Value Market Value

  the land and project  the land and project upon completion  upon completion  

  31 December 2012*  31 December 2013  31 December 2012*  31 December 2013
 

 Hungary Arena Plaza extension 8,500,000 7,800,000 67,842,000 88,941,000

  Dream Island 20,900,000 SOLD 223,905,000 SOLD

  David House 4,000,000 3,950,000 4,000,000 3,950,000

  Új Udvar Shopping Center 2,940,000 SOLD 2,940,000 SOLD

 Poland Toruń Plaza 109,600,000 97,580,000 109,600,000 97,580,000

  Zgorzelec Plaza 18,900,000 17,125,000 18,900,000 17,125,000

  Suwałki Plaza 46,800,000 43,525,000 46,800,000 43,525,000

  Łódź  (Residential) 8,400,000 6,500,000 n/a2 89,331,000

  Łódź  Plaza 8,600,000 7,925,000 82,972,000 74,214,000

  Leszno Plaza 1,900,000 1,719,000 26,000,000 n/a2

  Kielce Plaza 4,800,000 5,350,0003 n/a2 75,502,000

 Czech Republic Prague 3 14,460,000 SOLD 157,905,000 SOLD

  Liberec Plaza 29,400,000 17,675,000 29,400,000 17,675,000

  Roztoky 2,800,000 SOLD 18,190,000 SOLD

 Romania Palazzo Ducale 1,950,000 1,800,000 1,950,000 1,800,000

  Casa Radio Plaza 168,150,000 130,613,000 331,701,000 622,880,000

  Timişoara Plaza 11,000,000 10,825,000 68,189,000 76,965,000

  Csíki Plaza (Miercurea Ciuc) 7,100,000 5,620,000 19,322,000 14,868,000

  Târgu Mureş 6,100,000 6,175,0003 n/a2 72,344,000

  Hunedoara Plaza 2,900,000 2,375,000 n/a2 9,959,000

  Slatina Plaza 1,800,000 1,650,000 n/a2 40,920,000

  Iaşi Plaza 13,100,000 11,550,000 93,550,000 94,946,000

  Constanţa Plaza 10,000,000 6,300,000 13,873,000 n/a2

 Latvia Riga Plaza 42,350,000 43,863,000 42,350,000 43,863,000

 Greece Pireas Plaza 21,000,000 15,300,000 98,500,000 94,555,000

 India Koregaon Park Plaza 55,866,000 SOLD4 67,779,000 SOLD4

  Kharadi Plaza 15,393,000 SOLD 67,297,000 SOLD

  Trivandrum Plaza 7,330,000 SOLD 46,779,000 SOLD

  Bangalore 14,486,000 12,251,000 119,722,000 90,665,000

  Kochi Island 5,149,000 n/a n/a2 n/a

  Chennai 10,731,000 11,272,000 42,701,000 39,899,000

 Bulgaria Shumen Plaza 4,600,000 2,125,000 n/a2 31,260,000

 Serbia Belgrade Plaza (MUP) 19,700,000 16,150,000 138,600,000 145,729,000

  Belgrade Plaza (Visnjicka) 20,000,000 19,025,000 107,159,000 108,309,000

  Kragujevac Plaza 42,100,000 41,775,000 42,100,000 41,775,000

 TOTAL  762,805,000 547,818,000 2,090,026,000 2,038,580,000

*  2012 comparatives are based on a Jones Lang LaSalle report.

1  Rounded to nearest thousand.
2  Assets were valued with the comparative sales price method, no value at completion was 

estimated.
3  In 2013 the Company applied a more conservative approach, and lower value was used 

in the fi nancial statements than in the valuation report.
4  The Company signed an agreement for the sale of Koregaon Park Plaza and therefore no 

valuation was conducted. The book value of the asset is circa €40 million.

Notes:  All values of land and project assume full planning consent for the proposed use.
  Plaza Centers had a 50% interest in the Riga Plaza shopping center development. 
  Plaza Centers had a 35% interest in the Új Udvar shopping center development. 
  Plaza Centers had a 50% interest in Kharadi Plaza and Trivandrum Plaza.
  Plaza Centers had a 43.5% interest in Dream Island.
  Plaza Centers has a 75% share of Casa Radio Plaza.
  Plaza Centers has a 25% share of Bangalore.
  Plaza Centers has a 40% share of Chennai.
  All the fi gures refl ect Plaza’s share.

Valuation 
summary by 
Cushman and 
Wakefi eld  

as at 31 December 2013 (in EUR)1

Management
structure

• Oversight of company 

strategy and all project 

development decisions

• Wide-ranging property 

development expertise

• Review and approval 

of business plan and 

budgets

• Active management 

and monitoring of 

development risks

Marco Wichers
Chairman and Independent 

Non-executive Director

Marius van Eibergen Santhagens
Independent  

Non-executive Director

Shimon Yitzchaki
Non-executive Director

Sarig Shalhav
Non-executive Director

Mordechay Zisser
Founder

Ran Shtarkman
President and CEO

Ran Shtarkman
President and CEO

Roy Linden
CFO

Yaron Moryosef
Chief Engineer

Functional Management Support

Therese Keys
CEE Management and Leasing 

Director

Uzi Eli
General Counsel

• Experienced 

property development 

professionals with global 

property development 

expertise

• Responsible for sourcing 

development projects

• Development of 

business plans

• Overseeing the 

management of 

development projects

Senior Management

Dori Keren
Country Director

Poland

Luc Ronsmans
Country Director

The Netherlands and Romania

Sagiv Meger
Country Director

Czech Republic, Serbia  and Balkan States

Oren Kolton
Country Director

India

Bulgaria and Greece are being managed

from Poland and Romania

• Extensive local 

experience

• Cultivating connections 

within market to source 

opportunities

• Day-to-day management 

of local operations and 

developments

Local Country Management

Executive Directors
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Executive directors

Mordechay Zisser, Founder and Executive Director 

(male, 58, Israeli)

Mordechay Zisser is the Founder and Executive Director of Plaza 

Centers. During more than 25 years’ of entrepreneurship and active 

involvement in some of the world’s most prestigious real estate 

developments, he has led successful projects in Israel, Western 

Europe, Central and Eastern Europe (CEE), South Africa and India. 

Mr Zisser was appointed as Executive Director of the Board of 

Directors of the Company on 17 August 2006. Mr Zisser also served 

as the Chairman of the Board of Directors of the Company from 

17 August 2006 until 22 November 2011.

Ran Shtarkman, President and CEO (male, 46, Israeli)

Ran Shtarkman (CPA, MBA) joined Plaza Centers in 2002, becoming 

Chief Financial Offi cer in 2004 and CEO in September 2006. He was 

additionally appointed as Executive Director on 12 October 2006 

(and reappointed in 2008 and in 2011 for an additional three years), 

as President in 2007. Previous roles include CFO of SPL Software 

Ltd., Finance and Administration Manager for Continental Airlines’ 

Israeli  operations and Controller of Natour Ltd.

Independent Non-executive directors

Marco Wichers, Chairman (male, 54, Dutch)

Marco Wichers is the CEO and Owner of AMGEA Holding B.V. and 

the CEO of real estate consultancy AMGEA Vastgoed Adviseurs B.V. 

Previously he was the CEO of two New York-based manufacturing 

companies –  Branco International Inc. (1988-1995) and Cravat Club 

Inc. (1983-1995), which he also owned. Mr Wichers was appointed 

as Non-executive Director of Plaza Centers on 1 November 2006, 

reappointed in 2009 and in 2012 for an additional three years. 

Mr Wichers was appointed as Chairman of the Board of Directors 

of the Company on 22 November 2011.

Marius van Eibergen Santhagens, Senior Independent 

Director (male, 62, Dutch)

Marius van Eibergen Santhagens has over 20 years’ corporate 

fi nance experience. From 1985 to 1996 he held various director 

positions with Generale Bank Nederland N.V., part of the Fortis 

Group. From 1996 to 2003 Mr van Eibergen Santhagens was a 

registered interim manager consulting at various middle sized 

international operating companies. From 1999 to 2008 he was 

Managing Director of Leisure Investments & Finance B.V., a 

corporate fi nance company focused on the leisure industry, active 

in the EU and the Caribbean. Since 2005 he has been Non-executive 

Director with Engel East Europe N.V., a developer of real estate 

in Eastern Europe. Presently he is Managing Director of Stichting 

Amazon Teak Foundation, handling a €200 million investment in 

teak wood in Brazil. Mr van Eibergen Santhagens was appointed as 

Non-executive Director of Plaza Centers on 1 November 2006, and 

reappointed in 2009 and in 2012 for an additional three years.

Non-executive directors

Shimon Yitzchaki (male, 58, Israeli)

Shimon Yitzchaki (CPA), Chairman of Elbit Imaging Ltd. (the 

Company’s indirect controlling shareholder) since January 2010 

(prior to that he was the President of Elbit Imaging Ltd. since 1999).*

Mr Yitzchaki has been with the Europe Israel Group since 1985 and 

has held several positions within the Group, among which, he served 

as Executive Director of Plaza Centers for the period commencing 

on 3 March 2000 and ending on 12 October 2006, thereafter he was 

appointed as Non-executive Director of Plaza Centers for a period of 

three years and reappointed in 2010 for an additional three years.

Sarig Shalhav (male, 41, Dutch)

Sarig Shalhav (LLM) is a lawyer and tax counsel and has extensive 

experience on commercial real estate and real estate fi nance 

transactions and advises multinational businesses, government 

agencies, private equity houses and banks on a wide range of real 

estate and real estate fi nance related matters. In addition he acts 

as a counsel in restructuring and enforcement scenarios, buyout 

and venture capital transactions. Mr Shalhav has been working with 

leading law fi rms and major audit & tax corporations. Mr Shalhav 

was appointed as Non-executive Director of Plaza Centers on 

19 December 2013.

* Since 14 March 2014, Mr Yitzchaki is no longer the President of Elbit Imaging Ltd.

Board of 
Directors 
and Senior 
management 

Senior management

Roy Linden (37) BBA, CPA (USA, Isr), Chief Financial Offi cer

Roy Linden joined Plaza Centers in November 2006 and acts as the 

Group’s CFO. Prior to joining the Company, he spent nearly four 

years at KPMG in Hungary, acting as manager in the real estate desk, 

specializing in auditing, business advisory, local and international 

taxation for companies operating throughout the CEE region. He also 

spent three years at Ernst and Young in Israel, as a senior member 

of an audit team specialized in high-tech companies.

Yaron Moryosef (40) BSc, Chief Engineer

Yaron Moryosef joined Plaza Centers in 2007. Prior to joining 

the Company he acted as the site engineer of the Arena Herzelia 

shopping and entertainment center, which was developed by Elbit 

Imaging Ltd. At the Company he was acting as the project manager 

of Romanian projects. In 2010, he became the Company’s Country 

Chief Engineer in Romania and on 1 August 2012 was appointed as 

the Group’s Chief Engineer and Head of Construction.

Uzi Eli (38), LLB, Attorney at Law (Israeli), MBA, General Counsel 

and Compliance Offi cer

Uzi Eli joined Plaza Centers as the Group’s General Counsel and 

Compliance Offi cer in 2007. Prior to joining the Company, he 

practiced law in two of the leading commercial legal fi rms in Israel. 

His main practice was concentrated in commercial and corporate 

law, providing ongoing legal services to corporate clients (mainly 

to hi-tech and bio-tech companies, and venture capital funds) in 

all aspects of corporate governance, and representation in various 

transactions, such as fi nancing and M&A transactions and other 

wide varieties of licensing and technology transactions.

Luc Ronsmans (63), MBA, The Netherlands and Romania 

Country Director

Luc Ronsmans joined the Europe Israel Group in 1999. Located 

in Amsterdam and Bucharest, he acts as manager for European 

operations for both the Company and its Group affi liates. Prior to 

joining the Europe Israel Group, he was active in the banking sector, 

holding managerial positions with Manufacturers Hanover Bank, 

Continental Bank (Chicago), AnHyp Bank and Bank Naggelmachers 

in Belgium.

Dori Keren (44), BA, MBA, BB in Accounting, Poland 

Country Director

Dori Keren joined Plaza Centers in 2006 as Financial Director of 

Poland and Latvia and was appointed Poland Country Director in 

2013. Prior thereto, he worked in Israel for 10 years in variety of 

fi nancial jobs in positions which accompany business activity as 

Economist, Financial Controller and CFO. 

Oren Kolton (38), Republic of India Country Director

Oren Kolton has served as the India Country Director for Elbit 

Imaging Group ventures in India since January 2010. From mid 

2007 to December 2009 Mr Kolton has served as Elbit’s Vice 

President of Business Development Asia. Prior to joining the 

Elbit Imaging Group in April 2005, Mr Kolton served as a faculty 

member at the Civil Engineering faculty, in the Technion – the Israel 

Institute of Technology, where he was involved in research and 

taught Undergraduate Management Courses. Mr Kolton holds a BSc 

(magna cum laude) in Civil Engineering and MSc in Construction 

Management from the Technion, and an MBA in Financing and 

Marketing from the Tel Aviv University.

Sagiv Meger (36), Czech Republic, Serbia and Balkan States 

Country Director

Sagiv Meger joined the Company in late 2007 as the Country 

Director of Plaza Centers Serbia and was appointed as Country 

Director of the Czech Republic in 2009. Prior to joining Plaza 

Centers he was the COO of a company based in Angola, Africa 

for four years, supporting over 50 various projects, ranging from 

telecommunications, real estate, agriculture to military intelligence. 

He gained an extensive range of fi rst-hand experience in previous 

management positions.

Therese Keys (43), BBus (Marketing), CEE Management and 

Leasing Director

Therese Keys has joined the Plaza team in January 2013, as CEE 

Management and Leasing Director. Prior to joining Plaza Centers, Ms 

Keys was involved for nine years in land acquisition and commercial, 

and residential development in the Balkans. Before moving to 

Eastern Europe Ms Keys worked for 10 years in the shopping center 

industry in Australia, initially with the Stockland Trust Group, and 

then The Westfi eld Group. Roles in these companies included 

development, management, marketing and leasing of shopping 

centers.
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Principal activities and review of business

Plaza Centers N.V. is a leading developer of shopping and 

entertainment centers with a focus on the emerging markets of 

Central and Eastern Europe (“CEE”), where it has operated since 

1996 when it became the fi rst company to develop western-style 

shopping and entertainment centers in Hungary. This followed 

its early recognition of the growing middle class and increasingly 

affl uent consumer base in such markets.

Since then, it has expanded its CEE operations into Poland, the 

Czech Republic, Latvia, Romania and Serbia. In addition, the Group 

has extended its area of operations beyond the CEE into India and 

the US. The Group has been present in real estate development 

in emerging markets for over 18 years. To date, the Group has 

developed, let and opened 33 shopping and entertainment centers 

and one offi ce building. 21 of these centers were acquired by 

Klépierre, one of the largest shopping center owners/operators in 

Europe. Four additional shopping and entertainment centers were 

sold to the Dawnay Day Group, one of the leading UK institutional 

property investors at that time and one shopping center (Arena 

Plaza in Budapest, Hungary) was sold to Active Asset Investment 

Management (“aAIM”), a UK commercial property investment group. 

The remaining seven centers which were completed during 2009, 

2010, 2011 and 2012 are being held and managed by the Company, 

while utilizing the Company’s extensive experience in managing retail 

assets. 

For a more detailed status of current activities and projects, the 

directors refer to the President and Chief Executive Offi cer’s 

statement on pages 30 to 32 as well as to the following chapters: 

Overview, Business Review and Management and Governance.

For an overview of subsequent events refer to note 38 to the 

consolidated fi nancial statements.

Pipeline projects

The Company is active in seeking new sites and development 

opportunities in countries in which the Company is currently 

operating. The Company is also analyzing and contemplating to 

invest in further countries that meet its development parameters and 

investment criteria.

Going concern

On 14 November 2013 the Company announced that it will be 

freezing payments to all its lenders and will be entering into 

negotiations with these creditors to arrive at an agreed debt 

arrangement (restructuring plan). The Company’s proposed debt 

arrangement includes a potential of equity injection from the 

owners in the amount of circa 20 million EUR via a right issuance, 

a delay of all the bond series’ principal payment by three years, 

a realization plan under which 19 of the 30 assets are estimated 

to be realized by 2018 for circa 383 million EUR (net proceeds), 

a transfer of 75% of the net proceeds of realizations to the 

bondholders as early repayment, compensate the bondholders with 

an additional 1.5% annual interest, and additional compensation to 

the bondholders with equity instruments (share issuance without 

additional proceeds), being shares issued representing 13.5% of the 

Company’s outstanding shares.

Management believes that the implementation of the restructuring 

plan will provide the Company with the ability to resolve its 

immediate liquidity situation in order to continue operating as going 

concern and preserve value for its shareholders and creditors.

Management acknowledges that signifi cant uncertainty remains over 

the Group’s ability to meet its funding requirements and to refi nance 

or repay its debts as they fall due. If for any reason the Group is 

unable to reach an approved restructuring plan, then this would have 

an impact on the Group’s ability to realise assets at their recognised 

values, and to extinguish liabilities in the normal course of business 

at the amounts stated in the consolidated fi nancial statements and 

ultimately result in the Group being unable to continue as a going 

concern. The consolidated fi nancial statements have been prepared 

on a going concern basis, which assumes that the Group will be able 

to successfully complete its proposed debt arrangement.

Restructuring

On 18 November 2013, the Company applied for suspension of 

payments proceedings (surseance van betaling) under Dutch law 

and simultaneously fi led a draft restructuring plan (ontwerpakkoord) 

(the “restructuring plan”) with the district court of Amsterdam, the 

Netherlands (Rechtbank Amsterdam) (the “Court”). 

On 18 November 2013, the Court granted the Company a provisional 

suspension of payments, appointing Mr J.L.M. Groenewegen 

as administrator (bewindvoerder) and Mrs L. van Berkum as 

Directors’
report*

supervisory judge (rechter-commissaris). The court determined 

that no hearing should take place for deciding on the granting of 

defi nitive suspension of payments, order that, instead, a creditors 

meeting will take place to vote on the restructuring plan on 

26 June 2014 and determined that the Company’s creditors can fi le 

their claims for voting purposes before 12 June 2014.

Dividends

Following the withholding of payments of all corporate level debt 

and in line with the restructuring plan (refer to note 34(A)), the 

Company’s management will commit to certain restrictions on 

dividends.

Directors’ interests

The directors have no interests in the shares of the Company, other 

than the directors’ share options as given on pages 66 and 67 of this 

report.

Directors and appointments

The following served as directors of the Company at 

31 December 2013:

Mordechay Zisser, Executive Director

Ran Shtarkman, Executive Director, President and CEO

Shimon Yitzchaki, Non-executive Director

Sarig Shalhav, Non-executive Director

Marius van Eibergen Santhagens, Independent 

Non-executive Director

Marco Wichers, Independent Non-executive Director, Chairman

The General Meeting of Shareholders is the corporate body 

authorized to appoint and dismiss the directors. All directors in 

function, unless they are retiring, submit themselves for re-election 

every three years, pursuant to the rotation scheme for directors as 

laid down in article 15.3 of the Articles of Association. The General 

Meeting of Shareholders is entitled to suspend and dismiss directors 

by a simple majority vote.

Substantial shareholdings

Currently ING Open Pension Fund (“ING”), Poland held 

approximately 4.55% of the entire issued share capital of the 

Company, Davidson Kempner Capital Management LLC held 

approximately 5.54% of the entire issued share capital of the 

Company. In March 2013, ING increased its stake to 11.8% and 

during November and December 2013 decreased its holdings to 

less than 10%. In addition, BZ WBK AIB Asset Management S.A. 

of Poland has disposed of its entire stake in Plaza and is no longer 

a shareholder. Other than that and except as disclosed under 

“directors’ interests” above, the Company is not aware of any 

additional interests amounting to 5% or more in the Company’s 

shares besides that of its parent company, Elbit Imaging Ltd.

Issue of shares

Pursuant to the Articles of Association, the General Meeting of 

Shareholders is the corporate body authorized to issue shares and 

to disapply pre-emption rights. In each Annual General Meeting, 

the General Meeting of Shareholders is requested to delegate these 

powers to the Board. The scope of this power of the Board shall be 

determined by the resolution of the General Meeting of Shareholders 

to give the authorization. Typically, the Company requests in each 

Annual General Meeting of Shareholders the authorization for the 

Board to issue shares up to an aggregate nominal value of 33% 

of the then issued share capital and an authorization for the Board 

to disapply pre-emption rights which is limited to the allotment of 

shares up to a maximum aggregate nominal amount of 10% of the 

then issued share capital. The authorization is valid for a period 

ending on the date of the next Annual General Meeting.

Employee involvement

The Group has 136 employees and other persons providing similar 

services. In 2012 the Group had 166 employees and other persons 

providing similar services. The management does not expect 

signifi cant changes in the development of the number of employees, 

following reorganization process in recent years. The Company’s 

employees are vital to its ongoing success. It is therefore important 

that all levels of staff are involved in its decision-making processes. 

To this end, the Company has an open culture and fl exible structure, 

and staff are encouraged formally and informally to become involved 

in discussions on the Company’s future strategy and developments. 

Employee share option schemes were adopted on 26 October 2006 

(as amended in October 2008, November 2011 and November 

2012) and on 22 November 2011 which enables employees to share 

directly in the success of the Company.

Annual General Meeting (AGM)

The Annual General Meeting of Shareholders is held every year 

within six months from the end of the fi nancial year in order to 

discuss and approve the Annual Report and adopt (vaststellen) the 

*  Chapters 1 (Overview), 2 (Business review) and 3 (Management and governance) are part 

of the Directors’ report.
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Dutch statutory annual accounts, discharge the directors from their 

liability for the conduct of business in the preceding year and any 

other issues mentioned below.

The main powers of the General Meeting of Shareholders relate 

to the appointment of members of the Board, the adoption of the 

annual fi nancial statements, declaration of dividend, release the 

Board’s members from liability and amendments to the Articles of 

Association. 

The Annual General Meeting of Shareholders was held at Park Plaza 

Victoria Hotel Amsterdam, Damrak 1-5, 1012 LG Amsterdam, The 

Netherlands on 20 June 2013 at 10:30 am (CET).

In this AGM, inter alia, the following resolutions were proposed 

to the shareholders: (i) to approve the Company’s Dutch statutory 

annual accounts and annual report being drawn up in the English 

language; (ii) to consider the Company’s Dutch statutory annual 

accounts and the annual report for the year ended 31 December 

2012; (iii) to adopt the Company’s Dutch statutory annual accounts 

for the year ended 31 December 2012; (iv) to discharge the directors 

of the Company from their liability for the conduct of business 

for the year ended 31 December 2012; (v) to resolve to pay no 

dividend to the holders of ordinary shares in respect of the year 

ended 31 December 2012; (vi) to authorize the Board generally 

and unconditionally to exercise all powers of the Company to allot 

equity securities in the Company up to an aggregate nominal value 

of €980,714, being 33% (thirty-three percent) of the Company’s 

issued ordinary share capital as at the date of this notice, provided 

that such authority shall expire on the conclusion of the Annual 

General Meeting to be held in 2014 unless previously renewed, 

varied or revoked by the Company in a general meeting, save that 

the Company may, before such expiry, make an offer or agreement 

which would or might require equity securities to be allotted after 

such expiry and the Board may allot equity securities in pursuance 

of such an offer or agreement as if the authority conferred hereby 

had not expired; (vii) to give a special instruction to the Board 

authorizing it to disapply the pre-emption rights set out in article 

6 of the Company’s Articles of Association, such power to expire 

at the conclusion of the next Annual General Meeting to be held in 

2014, and the Board may allot equity securities following an offer 

or agreement made before the expiry of the authority and provided 

that the authority is limited to the allotment of the equity securities 

up to a maximum aggregate nominal amount of €297,186; (viii) 

to authorize the Company, generally and unconditionally, for the 

purpose of article 8 of the Articles of Association of the Company, 

to make market purchases of ordinary shares in the capital of the 

Company on such terms and in such manner as the directors may 

from time to time determine, subject to certain conditions; (ix) to 

re-elect as a director, Mr Mordechay Zisser; and (x) to re-elect as a 

director, Mr Ran Shtarkman.

All proposed resolutions were passed, except from the proposed 

resolution to authorize the Company to purchase its own shares 

under item (viii) herein above which was denied.

Extraordinary General Meeting (EGM)

An Extraordinary General Meeting of Shareholders was held at Park 

Plaza Victoria Hotel Amsterdam, Damrak 1-5, 1012 LG Amster-

dam, The Netherlands on 19 December 2013 at 10am (CET). In 

this EGM, inter alia, the following resolutions were proposed to 

the shareholders: (i) to honourably dismiss Mr Edward Paap from 

his position as Non-executive Director; (ii) to appoint Mr Sarig C. 

Shalhav as Non-executive Director; (iii) to authorize the Board to 

generally and unconditionally exercise all powers of the Company to 

allot equity securities (including rights to acquire equity securities) 

in the Company up to an aggregate nominal value of €1,485,931, 

being equal to 50% (fi fty percent) of the Company’s issued ordinary 

share capital, provided that such authority shall expire on the 

conclusion of the Annual General Meeting to be held in 2014 unless 

previously renewed, varied or revoked by the general meeting, 

save that the Company may, before such expiry, make an offer or 

agreement which would or might require equity securities to be 

allotted after such expiry and the Board may allot equity securities 

in pursuance of such an offer or agreement as if the authority 

conferred hereby had not expired. If granted, this authorization shall 

replace the authorization granted at the Annual General Meeting of 

the Company on 20 June 2013 (AGM 2013); (iv) subject to passing 

the proposed resolution under item (iii) above, to authorize the 

Board to disapply pre-emption rights, limited to the allotment of 

equity securities (including rights to acquire equity securities) up to 

a maximum aggregate nominal amount of € 1,485,931, being equal 

to 50% (fi fty percent) of the issued ordinary share capital of the 

Company), such power to expire on the conclusion of the Annual 

General Meeting to be held in 2014 unless previously renewed, 

varied or revoked by the general meeting. 

If granted, this authorization shall replace the authorization granted 

at the AGM 2013.

The proposed resolutions on items (i) & (ii) above were passed and 

the proposed resolutions on items (iii) & (iv) of the agenda were 

denied.

Article 10 of Directive 2004/25

With regard to the information referred to in the resolution of article 10 

of the EC Directive pertaining to a takeover bid which is required to 

be provided according to Dutch law, the following can be reported:

• There are no special restrictions on the transfer of the shares of 

the Company.

• There are no special statutory rights related to the shares of the 

Company.

• There are no restrictions on the voting rights on the Company’s 

shares. 

• Information on signifi cant shareholding can be found above.

• There are no agreements between the shareholders which are 

known to the Company and may result in restrictions on the 

transfer of securities and/or voting rights.

• The applicable provisions regarding the appointment and 

dismissal of members of the Board and amendments to the 

Articles of Association are set forth above.

• The power of the Board regarding the issue of shares and the 

exclusion of pre-emption rights and the repurchase of shares in 

the Company can be found above.

• There are no signifi cant agreements to which the Company is a 

party and which take effect, alter or terminate upon a change of 

control of the Company following a takeover bid.

• There are no agreements between the Company and its Board 

members or employees providing for compensation if they 

resign or are made redundant without valid reason or if their 

employment ceases because of a takeover bid. 

• Other information can be found in the notes to the fi nancial 

statements (please see note 23 Equity). 

Forecast

Plaza continues to evaluate its extensive development pipeline, 

which it believes offers signifi cant opportunities. Plaza remain 

prudent and pragmatic in its approach to deploying signifi cant 

levels of equity to commence new projects. This being said, Plaza 

continues to progress a limited number of projects in the most 

resilient countries of CEE, such as Poland and Serbia, where GDP 

growth and forecasts remain above the averages for Europe and, 

as such, Visnjicka Plaza in Belgrade, Serbia, and Łódź  Plaza in 

Poland, as well as Timişoara Plaza in Romania will be the next 

centers to commence construction.

In light of market conditions at the time, in the second half of 2008 

the Group took the strategic decision to scale back on starting 

new projects and to focus on projects with availability of external 

fi nancing and strong tenants demand. The Group currently plans to 

progress in a selected number of projects which are: (i) Casa Radio 

(Phase I) in Romania; (ii) Timisoara in Romania; (iii) Lodz Mall in 

Poland; (iv) Belgrade Plaza (MUP) in Serbia; (v) Belgrade Plaza 

(Visnjicka) in Serbia; (vi) Cina in Romania; and (vii) Chennai in India.

Plaza’s clear priority is to reach a successful conclusion with its 

restructuring process whilst the Company continues to leverage 

the ability and expertise of its management team, the quality of its 

income generating assets, and its ongoing focus on deleveraging 

its balance sheet to achieve success in its day-to-day operations. It 

is this combination of factors that underpins the Board’s continued 

confi dence that the Company retains signifi cant value for its 

stakeholders and will be able to repay its creditors in full.

Plaza is on various stages of negotiation for selling part of its assets, 

but currently there are no signed agreements or head of terms in 

place except the agreement to sell Koregaon Park.

The number of the Group’s employees changed signifi cantly in 

the course of the past years, however following the restructuring 

process (refer to page 8) no material change is expected for 2014.

plaza centers/management and governance

directors’ report
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The Company was incorporated in The Netherlands on 17 May 

1993 as a private limited liability company (besloten vennootschap 

met beperkte aansprakelijkheid). The Company was converted into 

a public limited liability company (naamloze vennootschap) on 12 

October 2006, with the name “Plaza Centers N.V.”. The principal 

applicable legislation and the legislation under which the Company 

and the Ordinary Shares in the Company have been created is book 

2 of the Dutch Civil Code (Burgerlijk Wetboek).

The Company has the Ordinary Shares listed on the main market of 

the LSE and on the main market of the WSE. 

Except as set out below, the Company complies with the Dutch 

Code and the UK Code on Corporate Governance. The Company 

acknowledges the importance of good corporate governance. The 

Company has made an effort in drawing up internal corporate 

governance regulations that comply, to the highest extent possible, 

with the Dutch Code and the UK Code on Corporate Governance. 

Where deviations from the Dutch Code or the UK Code on Corporate 

Governance have been necessary, such has been indicated below.

The Company currently has six directors, two of whom are executive 

directors and four of whom are non-executive directors, of whom 

two are considered by the Board to be independent. The Board 

believes that there is a satisfactory balance for the purposes of decision-

making at Board level in line with the provisions of the UK Code 

on Corporate Governance, the Dutch Code and the WSE Corporate 

Governance Rules.

Deviations from the Dutch Code in 2013

The Company has not applied a limited number of provisions from 

the Dutch Code, as it has not considered them to be in the interests 

of the Company and its stakeholders. 

•  Best Practice Provision II.1.3 stipulates, inter alia, that the 

Company should have an internal risk management and control 

system and that in that respect, it should have, inter alia, employ 

as instruments of such internal risk management and control 

system, a code of conduct which should be published on the 

Company’s website. Such code of conduct is not available at the 

date of publication of this document.

•  Best Practice Provision II.1.4 (b) stipulates that the management 

board shall provide a description of the design and effectiveness 

of the internal risk management and control system for the main 

risks. Such description is not available.

•  Best Practice Provision II.1.6 stipulates that the management 

board shall describe the sensitivity of the results of the Company 

to external factors and variables. Since the Company has no 

streaming/fi x annual revenue from operation of properties, it does 

not perform such analysis. 

•  Best Practice Provision II.2.4 stipulates that granted options 

shall not be exercised in the fi rst three years after the date of 

granting. The Share Option Schemes do not restrict the exercise 

of options to a lockup period of three years. The reason therefore 

is that the Company and the Elbit Imaging Group share the same 

remuneration policy and Share Option Schemes were drafted in 

accordance with Elbit Imaging’s share option scheme, in order 

to maintain the incentive for all employees of the Elbit Imaging 

Group based upon the same principles.

•  Best Practice Provision II.2.7 stipulates that neither the exercise 

price nor the other conditions regarding the granted options 

shall be modifi ed during the term of the options, except insofar 

as prompted by structural changes relating to the shares of the 

Company in accordance with established market practice. The 

Company has on 25 November 2008 adjusted the exercise price 

of the granted options and in November 2012 the Company 

extended the option term from ten (10) to fi fteen (15) years from 

the date of grant of the 2006 Share Option Scheme. This has been 

done since the Board was of the view that the each Share Option 

Scheme should serve as an effective incentive for the employees 

of the Group, to encourage them to remain in employment and 

work to achieve the best possible results for the Company and 

the shareholders. Market conditions and the global economic 

crisis that is still impacting the geographic regions and real 

estate sectors in which the Company operates, however, led to a 

strong decline in the Company’s share price at both the London 

Stock Exchange and the Warsaw Stock Exchange, resulting in 

practically all options being out of the money without a favorable 

outlook for a quick recovery. In order to maintain the incentive 

for all employees, the Board has submitted to the extraordinary 

meeting of shareholders that was held on 25 November 2008, 

a proposal to amend the 2006 Share Option Scheme and to 

determine the exercise price of all options granted on or prior to 

25 October 2008, to GBP 0.52 and to the extraordinary meeting 

of shareholders that was held on 20 November 2012, a proposal 

to amend the 2006 Share Option Scheme and to extend the 

option term from ten (10) to fi fteen (15) years from the date of 

grant to be in line with the end date of the option term under the 

2011 Share Option Scheme, adopted by the extraordinary general 

Corporate 
governance

meeting of shareholders on 22 November 2011. In an attempt 

to insure that the options are and remain an effective incentive 

and to assist in the retention of employees, and that the option 

holders should have the opportunity to exercise their options until 

the same end date as the holders of options under the 2011 Share 

Option Scheme, the revised 2006 Share Option Scheme includes 

an extension of the vesting term for options granted less than one 

year prior to 25 October 2008. The shareholders approved the 

amendments of the 2006 Share Option Scheme, the adjustment of 

the exercise price and the extension of the option term. 

•  Best Practice Provision II.2.12 and Best Practice Provision 

II.2.13 stipulate, inter alia, that the remuneration report of 

the supervisory board shall include account of the manner in 

which the remuneration policy has been implemented in the 

past fi nancial year as well as an overview of the remuneration 

policy planned by the supervisory board for the next fi nancial 

year and subsequent years and should contain the information 

specifi ed in these provisions. The current remuneration policy 

of the Company has remained unchanged from 2006 at the 

moment the Company’s shares were admitted to listing and is 

fairly straight-forward, as such that “implementation” is not an 

issue. Furthermore, pursuant to the Articles, the General Meeting 

determines the remuneration policy, and not the non-executive 

directors. When the remuneration policy needs amendment, this 

will be addressed in a General Meeting.

•  Best Practice Provision II.3.3 and Best Practice Provision III.6.2 

stipulate that both executive directors and non-executive directors 

shall not take part in any discussion or decision-making that 

involves a subject or transaction in relation to which they have a 

confl ict of interest with the Company. Since 4 July 2013, Section 

17.1 of the Articles of Association provide for this. Section 17.2 

of the Articles of Association further stipulates that when as a 

consequence of the provision of Section 17.1. of the Articles of 

Association, no board resolution can be passed, then despite the 

confl ict of interest, such resolution can be resolved by the Board 

provided that the resolution is adopted unanimously and in a 

meeting where all Board members are present or represented.

•  Best Practice Provision II.3.4 and Best Practice Provision III.6.3 

stipulate, inter alia, that decisions to enter into transactions in 

which there are confl icts of interest with management board 

members that are of material signifi cance to the Company and/

or to the relevant board members require the approval of the 

non-executive directors. As the Company has a one-tier board and 

as each Board member is obliged to notify all direct and indirect 

confl icts of interest, the Articles contain no specifi c approval clause.

•  Best Practice Provision III.1.7 stipulates that the supervisory 

board shall discuss at least once a year on its own, both its 

own functioning and that of its individual members, and the 

conclusions that must be drawn on the basis thereof. The desired 

profi le, composition and competence of the supervisory board 

shall also be discussed. Moreover, the supervisory board shall 

discuss at least once a year without the management board being 

present, the functioning of the management board as an organ 

of the company and the performance of its individual members, 

and the conclusions that must be drawn on the basis thereof. In 

2013 the non-executive directors have not specifi cally discussed 

the items that appear in this Best Practice Provision on separate 

occasions. The Board, however, feels it important to notify the 

shareholders that as a rule, every Board meeting includes an 

assessment by all Board members of their own functioning and 

that of their fellow Board members. The Board is of the view that, 

given the fact that the Company has a one-tier board rather than 

a separate management board and supervisory board, this course 

of action appropriately meets actual purpose of this Best Practice 

Provision.

•  Best Practice Provision III.1.8 stipulates that the supervisory 

board shall discuss at least once a year the corporate strategy 

and the risks of business and the results of assessment by the 

management board of the structure and operation of the internal 

risks management and control systems, as well as any signifi cant 

changes thereto. In 2013, there have not been separate meetings 

of the non-executive directors to discuss the items mentioned 

in this Best Practice Provision. The reason therefore is that 

risk management at the Company is, pursuant to the internally 

applicable corporate governance regulations, a matter specifi cally 

reserved for decision by the full Board. Board meetings in 2013 

have included discussions in respect of corporate strategy and 

risk management and periodically throughout the year, the internal

 system of risk management has been assessed by the full Board.

 Best Practice Provisions III.2.1 and III.8.4 stipulate that the 

majority of the members of the Board shall be independent 

non-executives within the meaning of Best Practice Provision 

III.2.2. The Company currently has two executive directors (who 

are considered to be non-independent) and four non-executive 

directors out of whom two non-executive directors are considered 

to be independent, applying the criteria of Best Practice Provision 
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III.2.2. The non-executive directors who are considered to be 

non-independent are Messrs Shimon Yitzchaki and Sarig Shalhav. 

The independent non-executive directors are: Messrs Marco 

Habib Wichers and Marius van Eibergen Santhagens. See also 

page 44 – Additional information for an overview of the directors’ 

former and current functions. Consequently, two out of the six 

directors are considered to be independent. The Board believes 

that the experience of the non-independent directors is of great 

importance to the Company.

•  Best Practice Provision III.3.3 and Best Practice Provision III.4.1 

(a) stipulate that all supervisory board members shall follow an 

induction program. The composition of the Board has remained 

unchanged from 2006 until 19 December 2013, on which date Mr 

Sarig Shalhav was appointed as Non-executive Director. Given the 

fact that the Board does not undergo frequent changes as to its 

composition, there is currently no induction program in place.

•  Best Practice Provision III.3.5 stipulates that a non-executive 

director (in terms of the Dutch Code a supervisory director 

(commissaris)) may be appointed to the board for a maximum 

of three four-year terms. Section 15 of the Articles provides for 

a retirement schedule whereby directors who have been in offi ce 

for not less than three consecutive annual general meetings shall 

retire from offi ce. Pursuant to section 15.6 of the Articles, such a 

director may be reappointed, which could result in a term of offi ce 

which is longer than three four-year terms.

•  Best Practice Provision III.5.1 provides that the committee rules 

stipulate that a maximum of one member of each committee need 

not be independent within the meaning of Best Practice Provision 

III.2.2 The Company’s nomination committee is comprised of 

three members, two of whom, Messrs Yitzchaki and Shalhav, are 

considered to be non-independent. The Board believes that the 

composition of the nomination committee as currently envisaged 

is in the best interests of the Company, given the skills and 

experience of the committee members.

•  Best Practice provision III.5.6 stipulates that the Audit Committee 

must not be chaired by the chairman of the board or by a 

former executive director of the company. The Company’s Audit 

Committee is chaired by Mr Shimon Yitzchaki, who has been 

an Executive Director of the Company and thus the Company 

deviates from this Best Practice Provision. The Board, however, 

believes that given Mr Yitzchaki’s extensive fi nancial experience, 

chairmanship of the Audit Committee is appropriate.

•  Best Practice Provision III.5.11, inter alia, provides that the 

Remuneration Committee shall not be chaired by a non-executive 

director who is either a former executive director or a member 

of the management board of another listed company. Since the 

Company’s Remuneration Committee is chaired by Mr Shimon 

Yitzchaki, who is a former Executive Director and serves as 

President of EI, the Company deviates from this requirement. 

The Board is convinced that the experience of Mr Yitzchaki in this 

respect should be considered more important than the fact that 

Mr Yitzchaki is a Board member of another listed company. 

•  Best Practice Provision III.7.1 stipulates that non-executive 

directors should not be granted any shares and/or rights to 

shares by way of remuneration. Under the 2006 Share Option 

Scheme, prior to the admission of the Ordinary Shares to 

trading on the London Stock Exchange and thereafter, options 

were granted to Mr Yitzchaki. Furthermore, the Share Option 

Schemes do not exclude the possibility of making further grants 

of options to non-executive directors. In particular, the Board 

believes that the granting of options to Mr Yitzchaki has been 

appropriate, given his extensive involvement in the Company to 

date. Furthermore, the Company has retained the right to grant 

options to non-executive directors as it believes that granting 

such options is appropriate in order to offer present and future 

non-executive directors a competitive remuneration package. 

All proposals for remuneration in the form of shares or rights to 

acquire shares (options) will be submitted to the General Meeting 

of Shareholders, pursuant to Section 15.7 of the Articles and book 

2 of the DCC. 

•  Best Practice Provision IV.3.13 stipulates that the Company 

shall formulate an outline policy on bilateral contacts with the 

shareholders and publish this policy on its website. All contacts 

between the Company and its shareholders are carried out in full 

transparency and therefore the Board considers such policy as 

not necessary. 

•  Best Practice Provision V.2.1. stipulates that the external auditor 

may be questioned by the general meeting in relation to his report 

on the fairness of the fi nancial statements and that the external 

auditor shall for this purpose attend and be entitled to address 

this meeting. As the experience is that the shareholders vote by 

proxy in a General Meeting of Shareholders, in the view of the 

Board, the presence of the external auditor is not required.

•  Best Practice Provision V.3 stipulates, inter alia, that the Company 

should have an internal auditor. Though in fact the Company does 

not have an internal auditor itself, the Company has a Quality 

Control Regulator, who practically functions as an internal auditor. 

Deviations from the UK Code on 

Corporate Governance

The Company did not comply with the following provisions of the UK 

Code on Corporate Governance in the year ended 31 December 2013:

•  Code Provision A.2.1 states that the division of responsibilities 

between the Chairman and Chief Executive should be clearly 

established, set out in writing and agreed by the Board. Whilst 

the Company does not possess such a document, it believes that 

the division of responsibilities between the Chairman and Chief 

Executive is suffi ciently clear.

•  Code Provision A.4.2 states that the Chairman should hold 

meetings with the non-executive directors without the executive 

directors present and, led by the Senior Independent Director, 

the non-executive directors should meet without the Chairman 

present at least annually to appraise the Chairman’s performance 

and on such other occasions as are deemed appropriate. 

•  Code Provision B.6.1 states that the Board should refer in the 

annual report as to how performance evaluation of the Board, its 

committees and its individual directors has been conducted.

•  Code Provision B.6.3 states that the non-executive directors, led 

by the Senior Independent Director, should be responsible for 

performance evaluation of the Chairman, taking into account the 

views of executive directors. In 2013, the Chairman and the non-

executive directors did not meet separately. However, at every 

Board meeting, an assessment is made by each Board member of 

his/her own performance and that of other members. The Board 

is of the view that this course of action provides an appropriate 

mechanism for the evaluation of the performance of Board 

members.

•  Code Provision B.2.1 states, amongst other things, that a majority 

of members of the Nomination Committee should be independent 

non-executive directors and that the Chairman or an independent 

non-executive director should chair the committee. Since the 

Nomination Committee is chaired by Mr Shimon Yitzchaki, who 

is a not regarded as being an independent non-executive director, 

the Company does not comply with this provision. However, the 

Board is satisfi ed that Mr Yitzchaki’s experience outweighs the 

fact that he is not regarded as being independent.

•  Code Provision C.2.1 states that the Board should, at least 

annually, conduct a review of the effectiveness of the Company’s 

risk management and internal control systems and should 

report to shareholders that they have done so. The Board did 

not conduct a review of the effectiveness of the Company’s risk 

management and internal control systems in the year under 

review. However, the Board has established a process for 

identifying and managing the risks faced by the Company and 

both the Audit Committee and the executive directors regularly 

consider the effectiveness of the Company’s internal controls and 

risk management procedures as part of the on-going management 

of the Company. The Board confi rms that any appropriate actions 

either have been or are being taken to address any weaknesses in 

these areas.

•  Code Provision C.3.6 states (amongst other things) that, where 

there is no internal audit function, the Audit Committee should 

consider annually whether there is a need for an internal audit 

function and make a recommendation to the Board, and the 

reasons for the absence of such a function should be explained in 

the relevant section of the annual report. Although the Company 

does not have an internal auditor, the Company has access to a 

quality control regulator who, in practice, functions as an internal 

auditor.

•  Code Provision E.2.3 states that the Chairman should arrange 

for the Chairmen of the Audit, Remuneration and Nomination 

Committees to be available to answer questions at the Annual 

General Meeting of Shareholders and for all directors to attend. In 

the year under review, the Chairman of the Nomination Committee 

and Audit Committee, Mr Shimon Yitzchaki, was unable to attend 

the Annual General Meeting.

Compliance with WSE Corporate 

Governance Rules

The WSE Corporate Governance Rules (the Code of Best Practice for 

WSE-Listed Companies) applies to companies listed on the WSE, 

irrespective of whether such companies are incorporated outside of 

Poland. The WSE Corporate Governance Rules consist of general 

recommendations related to best practice for listed companies 

(Part I) and best practice provisions relating to management 
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boards, supervisory board members and shareholders (Parts II 

to IV). The WSE Corporate Governance Rules impose upon the 

companies listed on the WSE an obligation to disclose in their 

current reports continuous or incidental noncompliance with best 

practice provisions (with the exception of the rules set forth in Part 

I). Moreover, every year each WSE-listed company is required to 

publish a detailed statement on any noncompliance with the WSE 

Corporate Governance Rules (including the rules set forth in Part I) 

by way of a statement submitted with the Company’s annual report. 

Companies listed on the WSE are required to justify non-compliance 

or partial compliance with any WSE Corporate Governance Rule and 

to present possible ways of eliminating the potential consequences 

of such non-compliance or the steps such company intends to 

take to mitigate the risk of non-compliance with such rule in the 

future. The Company intends, to the extent practicable, to comply 

with all the principles of the WSE Corporate Governance Rules. 

However, certain principles will apply to the Company only to the 

extent permitted by Dutch law. Detailed information regarding 

non-compliance, as well as additional explanations regarding partial 

compliance with certain Corporate Governance Rules of the WSE 

due to incompatibilities with Dutch law, will be included in the 

aforementioned reports, which will be available on the Company’s 

website and published by way of a current report.

Board practices

In The Netherlands, statutory law provides for both a one-tier 

governance and a two-tier governance (the latter having a separate 

management board and a separate supervisory board).

It is well established practice for international active companies in 

the Netherlands to have a one-tier structure in the management 

board (raad van bestuur). Although all members of the management 

board are formally managing directors (bestuurders), the Articles 

provide that certain directors have tasks and obligations which are 

similar to tasks and obligations of executive directors and certain 

directors which have tasks and obligations which are similar to tasks 

of non-executive directors. The Articles provide that some directors 

are responsible for the day-to-day management of the Company 

and other directors are responsible for supervising the day-to-day 

management of the Company. All responsibilities are subject to the 

overall responsibility of the Board.

All statutory provisions relating to the members of the management 

board apply in principle to all members of a one-tier board.

The Board meets regularly throughout the year. To enable the Board 

to perform its duties, each Director has full access to all relevant 

information. If necessary, the non-executive directors may take 

independent professional advice at the Company’s expense.

In line with the Dutch Code and the UK Combined Code, the 

Company has established three committees: an Audit Committee, 

a Remuneration Committee and a Nomination Committee. The 

members of these committees are appointed from among the non-

executive directors. The terms of reference of the committees have 

been supplemented with additional provisions from the Combined 

Code. A brief description of the terms of reference of the committees 

is set out below. The Board has also established an executive 

committee comprising the two executive directors and any relevant 

senior managers or other personnel who may be invited. The 

executive committee meets on a monthly basis to discuss, amongst 

others, the status of contracts, including budgets, contingencies and 

risk management issues.

 

Audit Committee 

The Audit Committee comprises three non-executive directors 

and meets at least three times each fi nancial year. Currently, the 

Audit Committee is chaired by Mr Yitzchaki and the other members 

are Messrs Wichers and van Eibergen Santhagens. The Audit 

Committee must consider, amongst other matters: (i) the integrity 

of the fi nancial statements of the Company, including its annual 

and interim accounts, the effectiveness of the Company’s internal 

controls and risk management systems; (ii) auditors’ reports; and 

(iii) the terms of appointment and remuneration of the auditor. The 

committee supervises and monitors, and advises the Board on, 

risk management and control systems and the implementation of 

codes of conduct. In addition, the Audit Committee supervises the 

submission by the Company of fi nancial information and a number 

of other audit-related issues.

Remuneration Committee

The Remuneration Committee, comprising three non-executive 

directors, meets at least twice each fi nancial year to prepare 

the Board’s decisions on the remuneration of directors and the 

Company’s Share Option Scheme (Under Dutch law and the Articles, 

the principal guidelines for directors’ remuneration and approval for 

directors’ options and share incentive schemes must be determined 

by a general meeting). The Remuneration Committee also prepares 

a remuneration report which is included into the Company’s The 

remuneration report may be found on pages 66 and 67. 

Currently, the Remuneration Committee is chaired by Mr Yitzchaki 

and the other members are Messrs Wichers and van Eibergen 

Santhagens.

Nomination Committee

Meeting at least twice a year, the Nomination Committee comprises 

three non-executive directors. Its main roles are to prepare selection 

criteria and appointment procedures for Board members and to 

review the Board’s structure, size and composition. Currently, the 

Nomination Committee is chaired by Mr Shalhav and the other 

members are Messrs Yitzchaki and van Eibergen Santhagens.

Internal control - Risk management

The Board has established a continuous process for identifying and 

managing the risks faced by the Company, and confi rms that any 

appropriate actions have been or are being taken to address any 

weaknesses.

It is the responsibility of the Audit Committee to consider the 

effectiveness of the Company’s internal controls, risk management 

procedures, and risks associated with individual development 

projects. 

Share dealing code

The Company operates a share dealing code, which limits the 

freedom of directors and certain employees of the Company to 

deal in the Company’s shares. The share dealing code imposes 

restrictions beyond those that are imposed by applicable law. 

The Company takes all reasonable steps to ensure compliance 

by those parties affected. The Company operates a share dealing 

code, particularly relating to dealing during close periods, for all 

Board members and certain employees, as is appropriate for a 

listed company. The Company takes all reasonable steps to ensure 

compliance by those parties affected.

The share dealing code meets the requirements of both the Model 

Code set out in the Listing Rules and the Market Abuse chapter of 

the Dutch Act on the fi nancial supervision.

Controlling Shareholder

The Company has a Controlling Shareholder who owns 

approximately 62.52% of the share capital and therefore has 

effective control of the Company. To ensure that all transactions and 

relationships between the Group and the Controlling Shareholder 

are at arm’s length and on a normal commercial basis the Company 

has entered into a relationship agreement with the Controlling 

Shareholder. If a confl ict of interest arises between the Controlling 

Shareholder and the Company, the non-independent directors will 

take no part in the Board’s decisions on the matter.

Furthermore, the Articles stipulate that a member of the Board must 

abstain from participating in the decision-making process with 

respect to matters by which he has a direct or indirect confl ict of in-

terest with the Company. When as a consequence thereof, no board 

resolution can be passed, then despite the confl ict of interest such 

resolution can be resolved by the Board provided that the resolution 

is adopted unanimously in a meeting in which all members of the 

Board are present or represented.

Shareholder communication

The Company’s management meets with shareholders each year at 

the Annual General Meeting (AGM) to discuss matters relating to 

the business. If necessary, the Board may convene Extraordinary 

General Meeting (EGM). 

Details of this year’s AGM and EGM can be found on pages 47 and 48.

The Board is committed to maintaining an open, honest and positive 

dialogue with shareholders.

To ensure that all its communications are factually correct, it is 

furnished with full information before every meeting on the state 

and performance of the business. It also has ultimate responsibility 

for reviewing and approving all information contained in its annual, 

interim and other reports, ensuring that they present a balanced 

assessment of the Company’s position.

The main channels of communication with shareholders are the 

Senior Independent Director, Chairman, CEO, CFO and our fi nancial 

PR advisers, although all directors are open to dialogue with 

shareholders as appropriate. The Board encourages communication 

with all shareholders at any time other than during close periods, 

and is willing to enter dialogue with both institutional and private 

shareholders.

The Board also actively encourages participation at general 

meetings of shareholders, which is the principal forum for dialogue 

with private shareholders. As well as presentations outlining the 

progress of the business, the Board includes an open question 

and answer session in which individual interests and concerns 

may be addressed. Resolutions put to vote and their results will be 

published following the meeting.
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The Company’s website (www.plazacenters.com) contains 

comprehensive information about the business, and there is 

a dedicated Investor relations section where detailed fi nancial 

information on the Company may be found.

Corporate, social and ethical policies

The Company is responsible not only to its shareholders, but also 

to a range of other stakeholders including employees, customers, 

suppliers and the communities upon whom its operations have an 

impact.

It is therefore the responsibility of the Board to ensure that the 

Company, its directors and its employees act at all time in an 

ethical manner. As a result, the Company seeks to be honest and 

fair in its relations with all stakeholders and to respect the laws and 

sensitivities of all the countries in which it operates.

Environment

The Company regards compliance with environmental legislation in 

every country where the Group operates as its minimum standard, 

and signifi cant levels of management attention are focused on 

ensuring that all employees and contractors achieve and surpass 

both regulatory and internal environmental standards.

The Company undertakes a detailed environmental impact study of 

every project the Group undertakes, including an audit of its waste 

management, water and energy usage, emissions to air and water, 

ozone depletion and more.

Health and safety

The Company regards compliance with environmental legislation in 

every country where the Group operates as its minimum standard, 

and signifi cant levels of management attention are focused on 

ensuring that all employees and contractors achieve and surpass 

both regulatory and internal environmental standards.

The Company undertakes a detailed environmental impact study of 

every project the Group undertakes, including an audit of its waste 

management, water and energy usage, emissions to air and water, 

ozone depletion and more.

Corporate governance declaration

This declaration is included pursuant to Article 2a of the Decree 

further stipulations regarding the content of annual reports 

(Vaststellingsbesluit nadere voorschriften inhoud jaarverslag) of 23 

December 2004 (as amended) (hereafter the “Decree”).

For the statements in this declaration as understood in Articles 3, 3a 

and 3b of the Decree, please see the relevant sections of this annual 

report. The following should be understood to be inserts to and 

repetitions of these statements:

•  Compliance with the provisions and best practice principles of the 

Code (pages 50 to 55);

•  The functioning of the Shareholders’ Meeting and its primary 

authorities and the rights of shareholders and how they can be 

exercised (pages 47 and 48);

•  The composition and functioning of the Board and its Committees 

(starting on pages 44, 54 and 55);

•  The regulations regarding the appointment and replacement of 

members of the Board (page 47);

 •  The regulations related to amendment of the Company’s Articles 

of Association (page 48); and

•  The authorizations of the members of the Board in respect of the 

possibility to issue or purchase shares (page 47).

Risk 
management

Plaza mainly operates its business in emerging markets and 

therefore it is exposed to a relatively high degree of inherent 

risk in such activities. The Management Board is responsible for 

setting fi nancial, operational and strategic objectives as well as for 

implementing risk management according to these objectives.

The Group’s risk management policies are established to identify and 

analyze the risks faced by the Group, to set appropriate risk limits 

and controls and to monitor risks and adherence to limits. Risk 

management policies are reviewed regularly to refl ect changes in 

market conditions and the Group’s activities.

The Group Audit Committee oversees how management monitors 

compliance with the Group’s risk management policies and 

procedures and reviews the adequacy of the risk management 

framework in relation to the risks faced by the Group.

Business strategy and proposed 

restructuring plan

Plaza is focused on its businesses in CEE region and India 

(emerging markets). By nature, various aspects of the emerging 

markets are relatively under developed and unstable and therefore 

often exposed to risks arising from unforeseen changes, such 

as legal, political, regulatory, and economic changes. Plaza’s 

investments in emerging markets expose the Company to a relatively 

high degree of inherent risk.

Whilst the Company witnessed some confi dence returning for 

prospects in Europe’s central and eastern regions, conditions in 

many of its markets remained challenging in 2013 as the persistent 

uncertainty created by the crisis continued to be felt. As such, and 

as announced, despite Plaza’s efforts to progress asset disposals 

and complete some alternative fi nancing transactions, the Company 

took the decision in November 2013 to withhold payment on 

the upcoming short-term maturities of its corporate bonds and 

approach creditors with a restructuring plan. This was undertaken in 

order to resolve its liquidity situation, safeguard the continuity of the 

business and thereby protect the long-term interest of its investors, 

creditors and shareholders.

Plaza’s clear priority is to conclude the restructuring process 

successfully whilst continuing to leverage the ability and expertise 

of its management team and the quality of the Company’s income 

generating assets to achieve success in its day-to-day operations. It 

is this combination of factors that underpins the Board’s continued 

confi dence that the Company retains signifi cant value for its 

stakeholders and will be able to repay its creditors.

Following the announcement of the Company’s restructuring 

programme made on 18 November 2013, Plaza has made good 

progress towards resolving its liquidity situation. The market 

prices of the Company’s traded debt have reacted positively to the 

restructuring plan and negotiations with the Company’s creditors are 

moving forward. 

Alongside the management of the restructuring process, it is vital 

that Plaza continues to look to the long-term objectives of the bu-

siness. The deferral of the repayment of its debt maturities enables 

Plaza to progress with the initiation of projects and investment as 

appropriate, including actively managing its income generating 

assets to prepare for their ultimate sale, whilst continuing to identify 

exit opportunities from its remaining non-core assets.

The Company is fl exible on decision making regarding the holding 

and management of centers as opposed to selling them.

Due to the global crisis starting late 2008, the Company adjusted its 

activity to the markets’ condition and limited the commencement of 

construction for projects, meeting the two major criteria as follows:

1 Projects enjoying intensive demand from tenants.

2 Projects that are based on external bank fi nancing which require 

minimal equity investment.

The fact that Plaza has – to a certain degree – diversifi ed its business 

over different markets (geographic segments) and sectors also 

results in some risk mitigation. The Group is well diversifi ed and 

active in eight countries in CEE and India.

In addition, to ensure knowledge and understanding of its business 

environments, Plaza employs local employees and consultants, and 

in some cases entering into local partnerships.

Capital management

The Board’s policy is to maintain a strong capital base so as to 

maintain investors, creditors and market confi dence and to sustain 

future development of the business. The basis of the Company’s 

stated dividend policy at the time of its IPO was to refl ect the 

long-term earnings and cash fl ow potential of the Group, taking into 

account its capital requirements, whilst at the same time maintaining 

an appropriate level of dividend cover.
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According to the Company’s dividend policy, dividends are expected 

to be paid at the rate of 25% on the fi rst €30 million of such annual 

net profi ts and thereafter at the rate of between 20% and 25%, as 

determined by the Company’s Board of Directors, on any additional 

annual net profi ts which exceed €30 million. As published on 

23 September 2011, the dividend for 2012-2013 was subject to 

certain caps and conditions, which expired in December 2013.

The Company’s Board of Directors will continue to monitor overall 

market conditions, ongoing committed capital requirements of the 

Company, as well as expected future cash fl ow, before considering 

any future dividend payments or payments from the Company’s 

general reserves.

Under the proposed restructuring plan Plaza’s equity will be 

infl uenced, as follows:

The shareholders will be requested to provide capital/monetary 

infl ow to the Company by way of rights issuance (“Equity 

Contribution”) of €20 million as a pre-condition to the coming 

into force of the debt restructuring plan. (It has not been formally 

committed as of 30 April 2014).

The Company shall issue to holders of unsecured debt (i.e. out-

standing debt under the Israeli Series A and B Notes and the Polish 

Notes) (“Unsecured Debt”) 13.5% of the Company’s shares (post the 

Equity Contribution) for no consideration. Such issuance of shares 

will be distributed among the holders of Unsecured Debt pro rata to 

the relative share of each relevant creditor in the Deferred Debt.

The Board seeks to maintain a balance between the higher returns 

that might be possible with higher levels of borrowings and the 

advantages and security afforded by a sound capital position.

Financing risk management

Liquidity risk

Despite ongoing efforts to complete a number of asset sales and 

secure some alternative fi nancing transactions, Plaza had been 

unable to conclude these deals within a timeframe that would 

have enabled it to meet those payment obligations. Therefore, to 

ensure the long-term viability of the business, the Board agreed to 

approach the creditors of the Company with a restructuring plan so 

that a formalized restructuring process could be implemented. For a 

general, high-level and non-exhaustive brief summary of the material 

agreed commercial terms refer to note 34(A) in the consolidated 

fi nancial statements. 

Plaza continued to focus on deleveraging its balance sheet during 

the period but, as a result of impairment losses recorded in the 

period and fi nance costs incurred, the gearing level increased to 

64% in 2013.

A prolonged restriction on accessing the capital markets and 

additional fi nancing negatively affect Plaza’s ability to fund existing 

and future development projects.

As Plaza depends on external fi nancing and has high exposure to 

emerging markets, Plaza bears the risks that due to fl uctuations in 

interest rates, exchange rates, selling yields and other indices, its 

fi nancial assets and debt value, cash fl ow, covenants and cost of 

capital will be effected, thereby affecting its ability to raise capital.

As a basis for and contribution to effective risk management and 

to ensure that Plaza will be able to pursue its strategy even during 

periods of economic downturn, Plaza limits its fi nancial risks by 

hedging these risks if and when expedient.

External factors infl uencing the results

The Company’s streaming/fi xed revenues are sensitive to various 

external factors, which infl uence the fi nancial results. Such variables are:

• Market yield determining the valuation of the investment property, 

and in certain circumstances the need for impairment of trading 

property. The higher the market yields are the less the value 

of the investment property and trading properties are, and the 

probability for impairment is increasing; and

• occupancy rate of the operating malls together with the rental fee 

level defi nes the rental income derived from the shopping center, 

and the other component of the valuation of the investment 

property. Higher occupancy rates and higher rental levels result in 

better operating results, and also in higher revaluation gain from 

investment property.

Interest rate risks

In view of Plaza’s policy to hold investments for the long-term 

while exit yields are high, the loans used to fund this are also taken 

with long maturities. Plaza uses interest-rate swaps to manage its 

interest-rate risk. This policy regarding the hedging of interest-rate 

risk is defensive in nature, with the objective of protecting itself 

against rising interest rates. 

The Group incurs certain fl oating rate indebtedness and changes 

in interest rates may increase its cost of borrowing, impacting on 

its profi tability. On a project by project basis, the Group considers 

hedging against interest rate fl uctuations or as sometimes required 

to hedge by the lending bank.

Foreign currency exchange rates

As Plaza’s functional currency is EUR, it is exposed to risks deriving 

from changes in foreign currency exchange rates as some of its 

purchases of services and construction agreements are conducted 

in local currencies, or are affected by them. Its rental revenues may 

also be denominated in local currencies.

The Group seeks to minimize these risks by ensuring that its 

principal liabilities (fi nancing and construction) and its principal 

sources of revenue (sale proceeds and rentals) are all denominated 

in the same currency (namely the EUR), or are linked to the rate of 

exchange of the local currency and the EUR. In order to limit the 

foreign currency exchange risk in connection with its Debentures 

issued, the Company has hedged the future payments to correlate 

with the Euro under certain cross currency swap arrangements, 

forward transactions and call options in respect of the Series A and 

Series B Debentures previously issued, and may enter into similar 

hedging arrangements (as necessary) in respect of each of the 

Series of Debentures, subject to market conditions.

If the Company is not successful in fully hedging its foreign 

exchange rate exposure, changes in currency exchange rates relative 

to the Euro may adversely affect the Group’s profi t or loss and cash 

fl ows. A devaluation of the local currencies in relation to the EUR, or 

vice versa, may adversely affect the Group’s profi tability.

Furthermore, Plaza is monitoring its currency exposure on a 

continuous basis and acts accordingly by investing in foreign 

currencies in certain cases for which it expects that future 

development projects will be purchased in foreign currency or when 

cash fl ows denominated in foreign currency are needed according to 

project construction budget. As a policy, the Group does not invest 

in foreign currencies for speculative purposes.

The fi nancial statements include additional information about and 

disclosure on Plaza’s use of fi nancial instruments.

The Company’s top risks

The following risks and related mitigation actions, 

where applicable, are reported below:

• Failure of the restructuring plan to be confi rmed by the Plan 

Creditors, may lead to insolvency of the Company

 The restructuring plan purports to enable the Company to 

continue its business operations in the forthcoming future inter 

alia by extending the maturity of certain debt. If the restructuring 

plan is not adopted by the required majority of the relevant 

creditors or is, subsequently, not confi rmed by a fi nal decision of 

the Dutch Court, or if certain undertakings under the restructuring 

plan are not fully executed and on time, the Company may be 

declared bankrupt and enter into liquidation proceedings. It 

is uncertain whether the proceeds from the liquidation of the 

Company’s assets will be suffi cient even to redeem outstanding 

debt. Therefore, in a liquidation scenario, it is not unlikely that the 

holders of Notes or Shares will lose their entire investment.

• Global fi nancial and economic developments

 Risk description: Plaza’s fi nancial performance refl ects the 

fi nancial turmoil of 2008 continued, as writedowns of trading 

properties are refl ection of the ongoing economic uncertainty 

in many of the countries in which Plaza operates. The global 

economy is still fragile and a very slow pace of recovery cannot 

be excluded. This could jeopardize Plaza’s development project, 

profi tability and cash fl ows as demand and rents for shopping 

and entertainment centers may decline and adversely affect the 

Group’s fi nancial condition, results and prospects. Furthermore, 

economic recession may detrimentally affect the ability of the 

Group (where it has retained a development) to collect rent from 

tenants, which could negatively impact cash fl ow and debt service 

reserve covenants under its fi nancing facilities.

 Risk mitigation: In reaction to the economic downturn, Plaza 

has successfully initiated measures to reduce costs and focus 

on commitment to reposition the business by raising €61 

million through successful disposal of fi ve assets, and restrict 

its commencement of construction projects to only the very 

best opportunities focusing on projects with tenant demand and 

availability of external bank fi nancing which require minimal 

equity investment. Plaza will progress a selected number of 

projects in the most resilient countries of CEE, such as Poland 

and Serbia. These measures have been and will be pursued with 

vigor. Market development will be closely watched and additional 

measures will be taken if necessary. The Company continues 

to make strong progress with its asset management initiatives. 

Occupancy levels across the Company’s existing shopping and 

entertainment centers continued to increase, reaching an overall 

occupancy of 93%, footfall increased by 4% and the average 

monthly turnover increased by 24.5%.
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• The Group’s fi nancial performance is dependent on local real 

estate prices and rental levels

 Risk description: There can be no guarantee that the real estate 

markets in CEE region and India will continue to develop, or 

develop at the rate anticipated by the Group, or that the market 

trends anticipated by the Group will materialize. In case the yields 

will be high, such as some of the current market yields, the Group 

will not be able to achieve substantial capital gains by selling the 

commercial centers.

 Risk mitigation: Once assets are developed, and given the 

Company’s fi nancial strength, Plaza is able to hold developments 

on its balance sheet as yielding assets. Sales of assets will not be 

undertaken if offered yields are high and Plaza will capitalize upon 

its extensive experience gained over eight years of managing and 

running shopping malls effi ciently to hold and manage these as 

income-generating investments in its portfolio, and continue to 

drive occupancy at these centers until suffi cient offered yields are 

in place, subject to the restructuring plan.

• Real estate valuation is inherently subjective and uncertain

 Risk description: The valuation of property is inherently subjective 

due to, amongst other things, the individual nature of each 

property, and furthermore valuations are sensitive to change in 

market sentiment. As such, valuations are subject to uncertainty 

and cash generated on disposals may be different from the value 

of assets previously carried on the Group’s balance sheet. There 

is no assurance that valuations of properties, when made, will 

refl ect the actual sale prices even where those sales occur shortly 

after the valuation date. This may mean that the value ascribed 

by the Group to the properties held by it may not refl ect the value 

realized on sale, and that the returns generated by the Group on 

disposals of properties may be less than anticipated.

 Risk mitigation: Plaza will rely on its extensive experience and 

knowledge of managing retails assets and strong relationships 

with local and international retailers while using estimates 

and associated assumptions. These estimates and underlying 

assumptions are closely reviewed on an ongoing basis.

• The Group’s borrowing costs and access to capital markets 

depend signifi cantly on the Company’s credit ratings and 

market perception of the Company’s and the Controlling 

Shareholder’s fi nancial resilience

 Risk description: As of April 2014, the Company’s two series of 

Notes are rated “D” by Maalot. The update follows the Company’s 

announcement on 14 November 2013, that it will withhold 

payment on the upcoming maturities of the Bonds and will 

approach the creditors of the Company with a restructuring plan 

in a formalized restructuring process.

 Reduction in the credit ratings of the Group or deterioration in 

the capital market perception of the Group’s fi nancial resilience, 

could signifi cantly increase its borrowing costs, limit its access to 

the capital markets and trigger additional collateral requirements 

in derivative contracts and other secured funding arrangements. 

Therefore, any further reduction in credit ratings or deterioration 

of market perception could materially adversely affect the Group’s 

access to liquidity and competitive position and, hence, have a 

material adverse effect on the Group’s business, fi nancial position 

and/or results of operations. These material adverse effects could 

also follow from a reduction in the credit ratings of the Controlling 

Shareholder.

 Risk mitigation: Implementing the offered restructuring plan will 

resolve our liquidity situation. 

 Plaza is making big efforts to raise external fi nancing for capital 

needs and continues reviewing fi nancing options available to the 

Company to achieve the most effective debt profi le.

 Plaza is actively pursuing sales opportunities to generate cash 

which will contribute to the Company’s liquidity. The amended 

maturity schedule of debentures and loans is detailed in the 

restructuring plan on page 8.

 In addition, the Group maintains good relations with the fi nancing 

banks who remain supportive of companies with strong track 

records.

• Plaza may be subject to risk relating to its co-investments, 

because ownership and control of such investments are shared 

with third parties

 Risk description: Some of the Group’s projects (at the date of 

this document, Riga Plaza, Plaza Bas projects, the Casa Radio 

development and two projects in India (Bangalore and Chennai) 

are held through joint venture arrangements with third parties 

meaning that ownership and control of such assets is shared 

with third parties. As a result, these arrangements involve risks 

that are not present with projects, in which the Group owns a 

controlling interest, including:

- the possibility that the Group’s joint venture partner might at 

any time have economic or other business interests that are 

inconsistent with the Group’s business interests;

- the possibility that the Group’s joint venture partner may be in 

a position to take action contrary to the Group’s instructions or 

requests, or contrary to the Group’s policies or objectives, or 

frustrate the execution of acts which the Group believes to be in 

the interests of any particular project;

- the possibility that the Group’s joint venture partner may have 

different objectives from the Group, including with respect to 

the appropriate timing and pricing of any sale or refi nancing of a 

development and whether to enter into agreements with potential 

contractors, tenants or purchasers;

- the possibility that the Group’s joint venture partners may engage 

in, or be perceived to engage in, disreputable conduct;

- the possibility that the Group’s joint venture partner might 

become bankrupt or insolvent; and

- the possibility that the Group may be required to provide fi nance 

to make up any shortfall due to the Group’s joint venture partner 

failing to provide such equity fi nance or to furnish collaterals to 

the fi nancing banks.

 Disputes or disagreements with any of the Group’s joint venture 

partners could result in signifi cant delays and increased costs 

associated with the development of the Group’s properties. 

Even when the Group has a controlling interest, certain major 

decisions (such as whether to sell, refi nance or enter into a lease 

or contractor agreement and the terms on which to do so) may 

require joint venture partner or other third party approval. If the 

Group is unable to reach or maintain agreement with the joint 

venture partner or other third party on the matters relating to the 

operation of its business, this may have a material adverse effect 

on the Group’s reputation, business, fi nancial condition and/or 

results of operations.

 Risk mitigation: Plaza has very detailed agreements with all of its 

partners that contain provisions that are supposed to limit the 

risks and exposures mentioned above (e.g. deadlock provisions, 

information and visitation rights provisions, etc.). 

• Limitations by the Indian government to invest in India may 

adversely affect the Group’s business and results of operations

 Risk description: Under the Indian government’s policy on Foreign 

Direct Investment (“FDI Policy”), an acquisition or investment 

by the Group, in an Indian sector or activity in particular in the 

shopping and entertainment centers business, which does not 

comply with certain limitations, is subject to a governmental 

approval. With respect to the real estate sector, these limitations 

include, among other things, a minimum investment and mini-

mum size of build-up land. In addition, under the FDI Policy it is 

not permitted for foreign investors to acquire agricultural land for 

real estate development purposes. There is no assurance that the 

Group will comply with the limitations prescribed in the FDI Policy 

in order to not be required to receive governmental approvals. 

Failure to comply with the requirements of the FDI Policy will 

require the Group to receive governmental approvals which it 

may not be able to obtain or which may include limitations or 

conditions that will make the investment unviable or impossible, 

and non-compliance with investment restrictions may result in the 

imposition of penalties. This would have an adverse effect on the 

Group’s business and results of operations.

 Risk mitigation: The Company conducts a thorough due diligence 

procedure and acquires local legal advice prior to concluding any 

transaction.

Legal and regulatory risk

Like all international companies, the Company is exposed to the 

changing regulatory environment in the countries and regions where 

it conducts business. Many of the CEE countries in which the Group 

operates or intends to operate are countries that until the last two 

decades were allied with the former Soviet Union under a communist 

economic system, and they are still subject to various risks, which 

may include instability or changes in national or local government 

authorities, land expropriation, changes in taxation legislation or 

regulation, changes to business practices or customs, changes to 

laws and regulations relating to currency repatriation and limitations 

on the level of foreign investment or development. The Group will be 

affected by the rules and regulations regarding foreign ownership of 

real and personal property. 

The Group may be liable for the costs of removal, investigation 

or remediation of hazardous or toxic substances located on or in 

a site owned or leased by it, regardless of whether a member of 

the Group was responsible for the presence of such hazardous or 

toxic substances. The costs of any required removal, investigation 

or remediation of such substances may be substantial and/or 

may result in signifi cant budget overruns and critical delays in 

construction schedules. The presence of such substances, or the 

failure to remediate such substances properly, may also adversely 

affect the Group’s ability to sell or lease the development or to 
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borrow using the real estate as security. Additionally, any future sale 

of the development will be generally subject to indemnities to be 

provided by the Group to the purchaser against such environmental 

liabilities. Accordingly, the Group may continue to face potential 

environmental liabilities with respect to a particular property even 

after such property has been sold. Laws and regulations, as may 

be amended over time, may also impose liability for the release of 

certain materials into the air or water from a property, including 

asbestos, and such release can form the basis for liability to third 

persons for personal injury or other damages. Other laws and 

regulations can limit the development of, and impose liability for, the 

disturbance of wetlands or the habitats of threatened or endangered 

species. Any environmental issue may signifi cantly increase the cost 

of a development and/or cause delays, which may have a material 

adverse effect on the profi tability of that development and the results 

of operations of the Group. 

There is an increasing awareness of environmental issues in 

Central and Eastern Europe. This may be of critical importance in 

areas previously occupied by the Soviet Army, where soil pollution 

may be prevalent. The Group generally insists upon receiving an 

environmental report as a condition for purchase, or alternatively, 

conducts environmental tests during its due diligence investigations. 

Also, some countries such as Poland, Hungary, Romania and the 

Czech Republic require that a developer carries out an environmental 

report on the land before building permit applications are 

considered. Nevertheless, the Group cannot be certain that all sites 

acquired will be free of environmental pollution. If a property that the 

Group acquires turns out to be polluted, such a fi nding will adversely 

affect the Group’s ability to construct, develop and operate a 

shopping and entertainment center on such property, and may cause 

the Group to suffer expenses incurred in cleaning up the polluted 

site which may be signifi cant. 

While the Group makes every effort to conduct thorough and reliable 

due diligence investigations, in some countries where former 

communist regimes carried out extensive land expropriations in 

the past, the Group may be faced with restitution claims by former 

land owners in respect of project sites acquired by it. If upheld, 

these claims would jeopardise the integrity of its title to the land and 

its ability to develop the land, which may have a material adverse 

effect on the Group’s business, fi nancial condition and/or results of 

operations.

Relief from taxation available to the Group may not be in accordance 

with the assumptions made by the Company and/or may change. 

Changes to the tax laws or practice in the countries in which the 

Company operates or any other tax jurisdiction affecting the Group 

could be relevant. Such changes could affect the value of the 

investments held by the Company or affect the Company’s ability 

to achieve its investment objective or alter the post-tax returns to 

shareholders. The tax positions taken by the Group, including the tax 

effect of transfer pricing and the availability of tax relief provisions, 

are also subject to review by various tax authorities.

Under the Dutch participation exemption rules, income including 

dividends and capital gains derived by Dutch companies in respect 

of qualifying investments in the nominal paid up share capital of 

resident or non-resident investee companies, are exempt from 

Dutch corporate income tax provided the conditions as set under 

these rules have been satisfi ed. The participation exemption rules 

and more particularly the statutory conditions thereunder have 

most recently been amended with effect of 1 January 2010. Such 

amended conditions require, among others, a minimum percentage 

of the share capital in the investee company requires that the 

investee company is not held as a passive investment (the ‘motive 

test’). If the motive test is not met, the participation exemption 

nevertheless applies provided that either the subject-to-tax-test or 

asset test is met. To benefi t from the participation exemption regime 

during the entire holding period, the requirements must be met 

throughout the entire holding period. The participation exemption 

also applies to qualifying hybrid loans. Should the Company not 

be in compliance with all participation exemption requirements or 

should the participation exemption rules be amended, this will affect 

its tax relief which could have an adverse effect on its cash fl ow 

position and net profi ts. 

The Company has provided substantial amounts of loans to its 

subsidiaries which are treated as hybrid loans and exempt under 

the participation exemption. Most of these loans are not covered 

by a tax ruling confi rming the treatment for Dutch tax purposes. 

Therefore, there is a risk that a discussion arises with the Dutch tax 

authorities on the treatment thereof. 

Tax losses may be carried forward and set off against income of 

the immediately preceding tax year and the 9 subsequent tax years 

and may be offset against any income of the companies currently 

included in the fi scal unity as long as these remain part of the fi scal 

unity. If losses are considered so-called “holding and/or fi nancing 

losses”, they may only be offset against income that is derived in 

years that the Company also qualifi es as “holding and/or fi nancing 

company” within the meaning of art. 20 (4) of the Dutch corporate 

income tax Act 1969, provided that the net balance of intragroup 

receivables has not increased compared to the relevant loss making 

year (unless there are suffi cient business reasons for such increase).

If the Company were to be treated as having a permanent 

establishment, or as otherwise being engaged in a trade or business 

(including owning real estate outside the Netherlands), in any 

country in which it develops shopping and entertainment centers or 

in which its centers are managed, income (positive and negative) 

attributable to or effectively connected with such permanent 

establishment or trade or business, is generally excluded from the 

Dutch tax base. Specifi c conditions may apply based on the relevant 

double taxation treaty and Dutch domestic law.The occurrence of 

one or more of these factors may have a material adverse effect 

on the Group’s business, fi nancial condition and/or results of 

operations.

Financial Reporting 

Plaza prepares an annual budget for each country, which budget is 

compared with actual results. Investment budgets and cash fl ow 

forecasts are also prepared. The quarterly fi gures are reviewed by 

the external auditor prior to their publication by means of a press 

release. The fi nancial statements are audited by the external auditor, 

and the semi-annual fi gures are subjected to a limited review by the 

external auditor.

Internal control and risk management 
procedures

I) Defi nition and objectives

Internal control is the structure within which resources, behavior, 

procedures and actions are implemented by the Executive Board 

and throughout the Company to ensure that activities and risks are 

fully controlled and to obtain the reasonable assurance that the 

Company’s strategic objectives have been met.

Plaza’s internal control procedures aim to ensure: 

• the optimization of operations and the smooth functioning of the 

Groups internal processes;

• compliance with current laws and regulations;

• the application of instructions and directions given by the 

Executive Board; and

• the reliability of fi nancial information.

The system is based on the following three key principles:

• the involvement of and taking responsibility by all personnel: all 

Group employees contribute to internal control procedures; each 

employee, at his or her level, should exercise effective control 

over the activities for which he or she is responsible;

• the full extent of the scope covered by the procedures: the 

procedures should apply to all entities (operational and legal); and

• separation of tasks: control functions should be independent of 

operating functions.

The internal control procedures designed to address the objectives 

described above cannot, however, ensure with certainty that 

these objectives will be achieved in full, since all procedures have 

inherent limitations. However, they aim to make a very signifi cant 

contribution in this direction.

II) Four components of internal control procedures

a) Organization and environment

Plaza’s internal control procedures distinguish permanent control 

from periodic control, which are independent but complementary. 

Permanent control is the responsibility of all Group employees. It is 

linked directly to the business sectors, functions and subsidiaries.

Managers of the business functions, country directors, aim to 

ensure compliance with the Group’s internal control procedures, 

whose tasks are:

• to ensure the methods chosen at Group level are coordinated and 

implemented by their teams;

• to design and adapt the reporting procedures on a regular basis, 

giving the most appropriate indicators to obtain clear visibility of 

their permanent control; and

• to regularly transmit this reporting to their superiors and indicate 

problems and incoherences in order to enable appropriate 

decisions to be taken regarding changes to the controls.

The powers of the Group companies’ legal representatives are 

limited and subject to controls. Functional departments provide 

expertise to operational departments. Permanent control procedures 

require several participants. The involvement of many players 

necessitates tight coordination of actions and methods. At Group 

level, the coordination of permanent control is carried out under the 

authority of the Head of Accounting and CFO, whose tasks are:

PLAZA CENTERS N.V. ANNUAL REPORT 201362

M
A

N
A

G
EM

EN
T 

A
N

D
 G

O
V

ER
N

A
N

C
E

PLAZA CENTERS N.V. ANNUAL REPORT 2013 63

M
A

N
A

G
EM

EN
T A

N
D

 G
O

V
ER

N
A

N
C

E

plaza centers/management and governance

risk management



• to ensure the design and implementation of actions to improve 

permanent control in the Group’s business functions;

• to coordinate the choice of methodologies and tools; and 

• to monitor the development of the procedures in the business 

functions and subsidiaries.

b) Risk management

The Group is careful to anticipate and manage major risks likely 

to affect the achievement of its goals and to compromise its 

compliance with current laws and regulations. These risks are 

identifi ed above in this section. The identifi cation and evaluation 

of risks is used as a reference to determine procedures and 

controls which, in their turn, infl uence the level of residual risk. The 

procedures provide a framework for the activity, in a more precise 

way where risks have been identifi ed, and their application provides 

a control mechanism.

c) Control activities to meet these risks

The internal control and risk management system is based on two 

levels of control as follows:

First level – First degree – Permanent control

The fi rst level and fi rst degree of control is exercised by every 

employee as part of his or her job-related tasks with reference to 

the applicable procedures. Control is ensured on an ongoing basis 

by the initiation of a task by operating employees themselves or by 

automatic systems for carrying out operations.

First level – Second degree – Permanent control

The second level is exercised by the management of the business 

function. Controls are carried out in the framework of operating 

procedures.

Second level – Permanent control

The second level of control is intended to ensure that the fi rst level 

controls have been carried out and respected correctly. It is under-

taken by separate functions, specially dedicated to permanent control.

Internal accounting control

A dedicated function within the Accounting Department is charged 

with checking the smooth functioning of fi rst level accounting 

controls. See section below “Internal control procedures relating 

to the preparation and processing of the accounting and fi nancial 

information”.

d) Management and supervision of internal control systems

Under the direction of the Executive Board, the activities and 

functions managers carry out the supervision of the internal 

control system with the support of the permanent control 

coordination function. The Audit Committee meets at least twice 

per year. Its work and conclusions are reported to the Executive 

Board. The supervision is also supported by the comments and 

recommendations of the statutory auditors and by any regulatory 

supervision which may take place.

III) Risk management and internal control bodies

The main bodies involved in managing the internal control system are:

a) Executive Board

The Executive Board has overall responsibility for the Group’s 

internal control systems. The Executive Board is tasked with defi ning 

the general principles of the internal control system, creating and 

implementing an appropriate internal control system and associated 

roles and responsibilities, and monitoring its smooth functioning in 

order to make any necessary improvements.

b) Audit Committee

The Audit Committee is informed at least once a year of the status 

of the Group’s entire internal control system, changes made to 

the system and the fi ndings of the work carried out by the various 

participants working in the system.

c) Functional management

Business unit management defi nes the orientation and procedures 

and provides guidance to employees in their business unit.

d) Group employees

Operating supervisors and line managers are responsible for 

controlling risks and are the principal actors in permanent control. 

They exercise fi rst level controls.

Internal control procedures relating to 

the preparation and processing of the 

accounting and fi nancial information

I) Defi nition and objectives

The aim of accounting controls is to ensure adequate coverage of 

the main accounting risks. They rely on understanding operational 

processes and the way they are translated into the Company 

accounts, and on defi ning the responsibilities of the individuals 

responsible for accounting scopes and information system security. 

Internal accounting controls aim to ensure:

• that published accounting and fi nancial information complies with 

accounting regulations;

• that the accounting principles and instructions issued by the 

Group are applied by all its subsidiary companies; and

• that the information distributed and used internally is suffi ciently 

reliable to contribute to processing accounting information.

II) Management process for accounting and fi nancial organization

a) Accounting organization

The production of accounting information and the application of the 

controls implemented to ensure the reliability of said information are 

primarily the responsibility of the Company Financial & Accounting 

Department that submit information to the Group, and which 

certify its compliance with the internal certifi cation procedure. The 

corporate and consolidated fi nancial statements are prepared by the 

Financial & Accounting Department, which reports directly to the 

Executive Board. The department is charged with:

• updating accounting rules in view of changes in accounting 

regulations;

• defi ning the various levels of accounting control to be applied to 

the fi nancial statement preparation process;

• ensuring correct operation of the internal accounting control 

environment within the Group, with particular reference to the 

internal certifi cation procedure described below;

• preparing and updating the procedures, validation rules and 

authorization rules applying to the department; and

• monitoring the implementation of recommendations made by 

external auditors.

b) Financial risk management

The management of fi nancial risks, and in particular the fi nancial 

structure of the Group, its fi nancing needs and interest rate and 

exchange rate risk management procedures, is provided by the Finan-

cial & Accounting Department, which reports directly to the Executive 

Board. At the end of each year, the Board validates the provisional 

fi nancing plan for the following year, which sets out the broad 

outlines in terms of the balance and choice of resources, as well as 

interest rate and exchange rate hedges. During the year, key fi nancial 

transaction decisions are submitted individually for approval by the 

Board and Audit Committee, which also receives a summary of these 

transactions once they have been completed. The processing and 

centralization of cash fl ows, together with interest rate and exchange 

rate hedging, are the responsibility of the Financial & Accounting 

Department, which keeps a record of commitments and ensures that 

they are refl ected in the accounting system. 

III) Processes contributing to the preparation of accounting and 

fi nancial information

a) Operational processes used to generate accounting information

The fi nancial statements of Plaza are prepared centrally at Plaza’s 

corporate headquarters. The country departments are responsible 

for collecting information from the local bookkeepers and applying a 

series of appropriate controls to their job functions, as defi ned in the 

corresponding procedures. The Accounting Department has set up 

a system of internal collection and verifi cation of country data and 

controls carried out. This system of control covers all Group entities.

b) Processes used to prepare the corporate and consolidated 

fi nancial statements

The fi nancial statements for the entire scope of consolidation are 

consolidated by the Accounting Department. At the end of each year, 

the Executive Board validates the provisional fi nancing plan for the 

following year, which sets out the broad outlines in terms of the 

balance and choice of resources, as well as interest rate hedges. 

During the year, key fi nancial transaction decisions are submitted 

individually for approval. The processing and centralization of cash 

fl ows, together with interest rate and exchange rate hedging, are the 

responsibility of the Investment Committee, which keeps a record of 

commitments and ensures that they are refl ected in the accounting 

system.

c) The Audit Committee

The clarity of fi nancial information and the relevance of the 

accounting principles used are monitored by the Audit Committee 

(whose role has already been specifi ed).
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Remuneration Committee

As stated in the Corporate Governance report on pages 50 to 56 of 

this document, the Remuneration Committee meets at least twice each 

fi nancial year to prepare, among other matters, the decision of the Board 

relating to the remuneration of directors and any share incentive 

plans. It is also responsible for preparing an annual report on the 

Company’s remuneration policies and for giving full consideration in 

all its deliberations to the principles set out in the Combined Code.

The committee comprises three non-executive directors – it is 

chaired by Shimon Yitzchaki and the other members are Marius van 

Eibergen Santhagens and Marco Wichers.

Under Dutch corporate law and the Articles of the Company, a 

General Meeting of Shareholders must determine the principal 

guidelines governing the remuneration both of executive and non-

executive directors. In addition, such a meeting also has to approve 

the granting to them of options and share incentive plans.

The Board may only determine the remuneration of directors within 

such guidelines, and no director or manager may be involved in any 

decisions relating to his or her own remuneration.

Remuneration policy

Plaza Centers’ remuneration policy is designed to attract, 

motivate and retain the high-calibre individuals who will enable the 

Company to serve the best interests of shareholders over the long-

term, through delivering a high level of corporate performance. 

Remuneration packages are aimed at balancing both short-term 

and long-term rewards, as well as performance and nonperformance 

related pay.

The Remuneration Committee reviews base salaries annually. 

Increases for all employees are recommended by reference to cost 

of living, responsibilities and market rates, and are performed at the 

same time of year.

The Remuneration Committee believes that any director’s total 

remuneration should aim to recognize his or her worth on the open 

market and to this end pays base salaries in line with the market 

median supplemented by a performance-related element with the 

capacity to provide more than 50% of total potential remuneration.

Remuneration 
report

2013

Salary and fees

€’000

Share

incentive plan*

€’000

Total remuneration

for the year ended

13 December 2013 €’000

Executive directors

Mr Mordechay Zisser 222 - 222

Mr Ran Shtarkman 452 - 452

Subtotal 674 - 674

Non-executive directors

Mr Shimon Yitzchaki - 112 112

Mr Marius van Eibergen Santhagens 67.7 - 67.7

Mr Edward Paap** 65.7 - 65.7

Mr Marco Wichers (Chairman) 67.7 - 67.7

Mr Sarig Shalhav*** 2 - 2

Subtotal 203 112 315

Total – All directors 877 112 989

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
0

7

14

21

28

35

There were no performance related remuneration in 2013.

*  Accounting non-cash expenses recorded in the Company’s consolidated income statement 

in connection with the share option plan.

** Period from 1 January 2013 until 19 December 2013

*** Period from 19 December 2013 until 31 December 2013

The shareholder returns performance 2013

Service arrangements

The executive directors have rolling service contracts with the Company, 

which may be terminated on 12 months’ and three months’ notice.

The non-executive directors have specifi c terms of reference. Their 

letters of appointment state an initial 12-month period, terminable 

by either party on three months’ written notice. Save for payment 

during respective notice periods, these agreements do not provide 

for payment on termination.

Bonuses

The Company has a performance-linked bonus policy for senior 

executives and employees, under which up to 3% of net annual 

profi ts are set aside for allocation by the directors to employees 

on an evaluation of their individual contributions to the Company’s 

performance. In addition, the Board can award ad hoc bonuses 

to project managers, area managers and other employees on 

the successful completion and/or opening of each project. The 

directors also have the authority to award discretionary bonuses 

to outstanding employees which are not linked to the Company’s 

fi nancial results.

Share options

The Company adopted its Share Option Schemes (“First ESOP”) 

on 26 October 2006 (which was amended on 25 November 2008, 

22 November 2011 and 20 November 2012) and on 22 November 

2011 (“Second ESOP”) (refer to note 25 to the consolidated 

fi nancial statements) the terms and conditions of which (except for 

the exercise price) are regulated by the Share Option Schemes.

Options will vest in three equal annual portions and have a 

contractual life of fi fteen and ten years following grant date for 

First ESOP and Second ESOP, respectively. In the course of 2013, 

1,650,000 options were granted under second ESOP. For the 

exercise and forfeit of options refer to the table below.

For further detailed information about share option schemes refer 

to note 25 in the consolidated fi nancial statements.

Number

of options granted

and unexercised

Number exercisable

as at 31 December,

2012 and 2013

Exercise

price of

options £

Remaining

maturity

(years)

Mr Mordechay Zisser 3,907,895 3,907,895 0,43 7.8

Mr Ran Shtarkman 7,089,151 7,089,151 0,43 7.8

Mr Shimon Yitzchaki   1,794,361 1,127,695* 0,43 7.8

Mr Marius van Eibergen Santhagens - - - -

Mr Edward Paap - - - -

Mr Marco Wichers - - - -

Number of options

as at 31 December 

2013

Total pool 47,834,586

Granted 47,195,174

Exercised 8,420,598

Forfeited (13,883,438)

Left for future grant 14,522,850

* As at 31 December 2012: 827,695

Amsterdam, 30 April 2014                                 

The Board of Directors

Mordechay Zisser Ran Shtarkman Shimon Yitzchaki

Marius van Eibergen Santhagens Marco Wichers Sarig Shalhav
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Statement
of the directors

The responsibilities of the directors are determined by applicable law 

and International Financial Reporting Standards (IFRSs) as adopted 

by the European Union.

The directors are responsible for preparing the Annual report and the 

annual fi nancial statements in accordance with applicable law and 

regulations.

Netherlands law requires the directors to prepare fi nancial statements 

for each fi nancial year that give, according to generally acceptable 

standards, a true and fair view of the assets, liabilities, fi nancial 

position and profi t or loss of the Company and the companies that 

are included in its consolidated accounts for that period.

Netherlands law requires the directors to prepare an Annual report 

that gives a true and fair view of the position as per the balance 

sheet date, the course of business during the past fi nancial year 

of the Company and its affi liated companies included in the annual 

fi nancial statements, and that the Annual report contains a proper 

description of the principal risks the company faces.

Directors are required to abide by certain guidelines in undertaking 

these tasks.

The directors need to select appropriate accounting policies and 

apply them consistently in their reports. They must state whether 

they have followed applicable accounting standards, disclosing and 

explaining any material departures in the fi nancial statements.

Any judgments and estimates that directors make must be both 

reasonable and prudent. The directors must also prepare fi nancial 

statements on a “going concern” basis, unless it is inappropriate to 

presume that the Company will continue in business.

The directors confi rm that they have complied with the above 

requirements in preparing the fi nancial statements.

Throughout the fi nancial year, the directors are responsible for 

keeping proper accounting records which disclose at any time and 

with reasonable accuracy the fi nancial position of the Company. 

They are also responsible for ensuring that these statements comply 

with applicable company law.

In addition, they are responsible for internal control systems that 

help identify and address the commercial risks of being in busi-

ness, and so safeguard the assets of the Company. They are also 

responsible for taking reasonable steps to enable the detection and 

prevention of fraud and other irregularities.

The Company’s website may be accessed in many countries, which 

have different legal requirements. The directors are responsible for 

maintaining the accuracy of corporate and fi nancial information on 

the website, where a failure to update or amend information may 

cause inappropriate decision making.

On the basis of the above and in accordance with Best Practice Provision 

II.1.4. of the Netherlands Corporate Governance Code, the directors 

confi rm that internal controls over fi nancial reporting within the Company 

provide a reasonable level of assurance that the fi nancial reporting does 

not contain any material inaccuracies, and confi rm that these controls 

functioned properly in the year under review and that there are no 

indications that they will not continue to do so.

The fi nancial statements fairly represent the Company’s fi nancial 

condition and the results of the Company’s operations and provide 

the required disclosures.

It should be noted that the above does not imply that these systems 

and procedures provide absolute assurance as to the realization 

of operational and strategic business objectives, or that they can 

prevent all misstatements, inaccuracies, errors, fraud and non-

compliance with legislation, rules and regulations.

In view of all of the above, hereby following the requirements of 

article 5:25c paragraph 2 under c. of the Netherlands Act on the 

fi nancial supervision (Wet op het fi nancieel toezicht), the directors 

hereby confi rm that (i) the annual fi nancial statements 2013, as 

included herein, give a true and fair view of the assets, liabilities, 

fi nancial position and profi t or loss of the company and its affi liated 

companies that are included in the consolidated fi nancial statements; 

and (ii) the Annual report includes a fair review of the position at the 

balance sheet date and the development and performance of the bu-

siness of the Company and its affi liated companies that are included 

in the consolidated annual fi nancial statements and that the principal 

risks and uncertainties that the company faces are described.

The Board of managing directors 

Mordechay Zisser

Executive Director and Founder

Shimon Yitzchaki 

Non-executive Director

Sarig Shalhav

Non-executive Director

Ran Shtarkman

Executive Director and CEO

Marco Habib Wichers

Independent Non-executive Director and Chairman

Marius Willem van Eibergen Santhagens

Independent Non-executive Director                              30 April 2014 Suwałki Plaza, Poland
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The Board of Directors and Stockholders

Plaza Centers N.V.

Report on the consolidated fi nancial statements

We have audited the accompanying consolidated fi nancial statements of Plaza Centers N.V. (“the Company”), which comprise the consolidated 

statement of fi nancial position as at 31 December 2013, the consolidated statement of profi t or loss and the consolidated statements of 

comprehensive income, changes in equity and cash fl ows for the year then ended, and notes, comprising a summary of signifi cant accounting 

policies and other explanatory information.

Management’s responsibility for the consolidated fi nancial statements

Management is responsible for the preparation and fair presentation of these consolidated fi nancial statements in accordance with 

International Financial Reporting Standards as adopted by the EU and for such internal control as management determines is necessary to 

enable the preparation of consolidated fi nancial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ responsibility

Our responsibility is to express an opinion on these consolidated fi nancial statements based on our audit. We conducted our audit in 

accordance with International Standards on Auditing. Those standards require that we comply with ethical requirements and plan and perform 

the audit to obtain reasonable assurance about whether the consolidated fi nancial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated fi nancial statements. 

The procedures selected depend on our judgment, including the assessment of the risks of material misstatement of the consolidated fi nancial 

statements, whether due to fraud or error. In making those risk assessments, we consider internal control relevant to the entity’s preparation 

and fair presentation of the consolidated fi nancial statements in order to design audit procedures that are appropriate in the circumstances, 

but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the 

appropriateness of accounting policies used and the reasonableness of accounting estimates made by management, as well as evaluating the 

overall presentation of the consolidated fi nancial statements.

We believe that the audit evidence we have obtained is suffi cient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated fi nancial statements present fairly, in all material respects, the consolidated fi nancial position of the Company 

as at 31 December 2013 and of its consolidated fi nancial performance and its consolidated cash fl ows for the year then ended in accordance 

with International Financial Reporting Standards adopted by the EU.

Emphasis of matter

Without qualifying our opinion, we draw attention to note 2(d) and note 34(a) in the consolidated fi nancial statements which describes, 

among other matters, that the Company has withheld payment of installments on the Polish bonds as well as the Israeli bonds; and that the 

Company fi led for reorganization proceedings with the District Court of Amsterdam in the Netherlands. These conditions, along with other 

matters as set forth in note 2(d) and note 34(a), indicate the existence of a material uncertainty that may cast signifi cant doubt about the 

Company’s ability to continue as a going concern.

Without qualifying our opinion, we also draw attention to note 3(g) and note 14 to the consolidated fi nancial statements which describes 

that the Company early adopted IFRS 11 Joint arrangements with a date of initial application of 1 January 2013 and the effect thereof on the 

consolidated fi nancial statements.

KPMG Hungária Kft.

Michael Carlson         Budapest, Hungary 

Partner           27 March 2014 

 

  December 31, 2013 December 31, 2012 January 1, 2012
 Note €’000 Restated* €’000 Restated* €’000

ASSETS    
Cash and cash equivalents 6 26,157 35,374 51,438
Restricted bank deposits 7 6,319 18,759 17,440
Short-term deposits  - - 3,102
Available for sale fi nancial assets 8 - 11,714 25,568
Held for trading fi nancial assets 8 1,246 - -
Trade receivables 9 3,372 3,399 2,792
Other receivables 10a 4,871 11,492 8,721
Prepayments and advances 10b 1,393 7,821 8,043
Trading properties 11 40,333 612,475 648,674

Total current assets  83,691 701,034 765,778

Trading properties 11 454,841 - -
Equity accounted investee - discontinued operations 37 - - 95,475
Equity accounted investees 14 33,102 154,830 141,174
Loan to equity accounted investees 14 7,039 6,949 15,160
Long-term deposits and other investments  - - 50,577
Property and equipment 12 6,520 7,381 8,230
Investment property 13 - 14,489 13,652
Other non-current assets  573 1,135 5,221

Total non-current assets  502,075 184,784 329,489

Total assets  585,766 885,818 1,095,267
 

LIABILITIES AND SHAREHOLDERS’ EQUITY  
Interest bearing loans from banks 16 175,338 205,977 208,858
Debentures at fair value through profi t or loss 20 97,983 34,966 32,930
Debentures at amortized cost 21 70,636 34,184 22,831
Trade payables 17 2,432 7,569 25,712
Related parties liabilities 18 944 546 2,228
Derivatives 15 910 3,320 -
Provisions 11 15,597 15,597 15,597
Other  liabilities 19 11,219 7,648 15,261

Total current liabilities  375,059 309,807 323,417

Interest bearing loans from banks 16 - 5,773 15,696
Debentures at fair value through profi t or loss 20 - 81,181 110,320
Debentures at amortized cost 21 - 39,010 86,052
Derivatives 15 - - 3,561
Other liabilities  - 185 159
Deferred tax liabilities 22 379 6,930 13,189

Total non-current liabilities  379 133,079 228,977

Share capital 23 2,972 2,972 2,972
Translation reserve 23 (40,651) (26,359) (10,672)
Capital reserve due to transaction with Non-controlling interests  (20,706) (20,706) (19,342)
Other reserves 23 35,133 35,262 31,954
Share premium  261,773 261,773 261,773
Retained earnings (losses)  (28,799) 189,274 275,437

Total equity attributable to equity holders of the Company  209,722 442,216 542,122

Non-controlling interests  606 716 751

Total equity  210,328 442,932 542,873

Total equity and liabilities  585,766 885,818 1,095,267
 

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards   

Date of approval of the fi nancial statements: 27 March 2014 Ran Shtarkman Shimon Yitzchaki
The notes on pages 75 to 152 are an integral part of these  Director, President and Chief Director and Chairman 
consolidated fi nancial statements. Executive Offi cer of the Audit Committee

Independent 
auditors’ report
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  For the year ended For the year ended

  December 31, 2013 December 31, 2012

 Note €’000 Restated* €’000

Continuing operations   

Rental income 26(a) 23,678 23,112

Revenues from entertainment centers 26(b) 3,345 6,911 

Total revenues  27,023 30,023

 

Cost of operations 27(a) (9,408) (9,384)

Cost of operations – entertainment centers 27(b) (4,025) (8,267)

Gross profi t  13,590 12,372

Loss from disposal of undeveloped Trading Property 34(e) (346) (65)

Write-down of Trading Properties 11 (117,913) (60,293)

Write-down of equity-accounted investees 14 (56,417) (23,443)

Loss from disposal of equity accounted investees 

(holding undeveloped Trading Properties) 34(d),(f) (3,724) -

Share in results of equity-accounted investees 14 952 1,475

Administrative expenses, excluding restructuring costs 28a (9,435) (11,432)

Restructuring costs 28b (702) -

Other income 29 413 8,970

Other expenses 29 (11,468) (1,122)

Results from operating activities  (185,050) (73,538)

Finance income 30 1,288 20,358

Finance costs 30 (40,632) (37,531)

Net fi nance costs  (39,344) (17,173)

Loss before income tax  (224,394) (90,711)

Tax benefi t 31 6,256 6,592

Loss from continuing operations  (218,138) (84,119)

Discontinued operation   

Profi t (loss) from discontinued operation, net of tax 37 65 (2,044)

Loss for the year  (218,073) (86,163)

 

Loss attributable to:    

Owners of the Company  (218,073) (86,163)

Earnings per share   

Basic and diluted loss per share (in EURO) 24 (0.73) (0.29)

Earnings per share – continuing operations   

Basic and diluted loss per share (in EURO) 24 (0.73) (0.28)

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards and to notes 27, 28 and 29 on other reclassifi cations.

The notes on pages 75 to 152 are an integral part of these consolidated fi nancial statements.  

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

  €’000 Restated* €’000

Loss for the year  (218,073) (86,163)

Other comprehensive income  

Items that are or may be reclassifi ed to profi t or loss:  

Net change in fair value of available for sale fi nancial assets transferred to income statement  (723) 1,222

Change in fair value of available for sale fi nancial assets  (14) 1,297

Foreign currency translation differences - foreign operations (Discontinued operation) – reclassifi ed to profi t or loss - (9,730)

Foreign currency translation differences - foreign operations (Discontinued operation) – 2012 movements - 2,818

Foreign currency translation differences - foreign operations (Equity accounted investees) – reclassifi ed to profi t or loss 4,360 -

Foreign currency translation differences - foreign operations (Equity accounted investees)  (15,036) (7,064)

Foreign currency translation differences - foreign operations (Trading properties)  (3,726) (1,746)

Tax on other comprehensive income due to change in fair value of available for sale fi nancial assets  184 (630)

Other comprehensive income (loss) for the year, net of income tax  (14,955) (13,833)

Total comprehensive income (loss) for the year  (233,028) (99,996)

Total comprehensive income (loss) attributable to:   

Owners of the Company:  (232,918) (99,961)

Non-controlling interests  (110) (35)

Total comprehensive loss for the year  (233,028) (99,996) 

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

The notes on pages 75 to 152 are an integral part of these consolidated fi nancial statements.  
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  Attributable to the equity holders of the Company 

     Capital 

     reserve from 

     acquisition of 

     non-controlling  Financial

   Share  interests  assets

   based  without  available Retained  Non-

 Share Share payment Translation a change  for sale earnings   controlling 

 capital premium reserves reserve in control reserve (losses)  Total interests* Total

 €’000 €’000 €’000 €’000 €’000 €’000 €’000 €’000 €’000 €’000

Balance at January 1, 2012,

as previously reported 2,972 261,773 33,290 (10,672) (19,342) (1,336) 275,437 542,122 8,040 550,162

Impact of changes in 

accounting policies - - - - - - - - (7,289) (7,289)

Restated balance at 

January 1, 2012 2,972 261,773 33,290 (10,672) (19,342) (1,336) 275,437 542,122 751 542,873

Change in non-controlling interest - - - - (1,364) - - (1,364) - (1,364)

Share based payment 

(refer to note 25) -   -   1,419 -   -   -   -   1,419 - 1,419

Comprehensive income for the year         

Net loss for the year - - - - - - (86,163) (86,163) - (86,163)

Foreign currency translation 

differences - - - (15,687) - - -  (15,687) (35) (15,722)

Available for sale reserve, 

net of tax - - - - - 1,889 - 1,889 - 1,889 

Total comprehensive income 

(loss) for the year - - - (15,687) - 1,889 (86,163) (99,961) (35) (99,996)

 

Balance at 

December 31, 2012 2,972 261,773 34,709 (26,359) (20,706) 553 189,274 442,216 716 442,932

Share based payment 

(refer to note 25) -   -   424 -   -   -   -   424 - 424

Comprehensive income for the year         

Net loss for the year - - - - - - (218,073) (218,073)  - (218,073) 

Foreign currency 

translation differences - - - (14,292) - - -  (14,292) (110) (14,402)

Available for sale reserve, 

net of tax - - - - - (553) - (553) - (553)

 

Total comprehensive 

loss for the year - - - (14,292) - (553) (218,073) (232,918) (110) (233,028)

 

Balance at 

December 31, 2013 2,972 261,773 35,133 (40,651) (20,706) - (28,799) 209,722 606 210,328

 

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards

The notes on pages 75 to 152 are an integral part of these consolidated fi nancial statements.   

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

 Note €’000 Restated* €’000

 

Cash fl ows from operating activities   

Loss for the year  (218,073) (86,163)

Adjustments necessary to refl ect cash fl ows used in operating activities:  

Depreciation and impairment of property and equipment  12 423 1,065

Change in fair value of investment property 13 4,267 (837)

Net fi nance costs 30 39,344 17,173

Equity-settled share-based payment transaction  424 197

Discontinued operations  (65) 2,044

Gain on sale of property and equipment  (23) (13)

Share of loss of equity-accounted investees, net of tax 14 78,617 19,854

Tax benefi t 31 (6,256) (6,592) 

 

Subtotal  (101,342) (53,272)

Changes in:   

Trade receivables  (122) (581)

Other accounts receivable  10,126 5,821

Trading properties  11 108,831 27,632

Trade payables  (4,028) (18,122)

Other liabilities, related parties liabilities and provisions  3,498 (8,577) 

 

Subtotal  118,305 6,173

   

Interest received   353 3,822

Interest paid  (10,926) (24,214)

Taxes paid  (295) (297)

 

Net cash from (used in) operating activities  6,095 (67,788)

Cash from investing activities   

Purchase of property and equipment 12 (75) (462) 

Proceeds from sale of property and equipment  169 250

Discontinued operations  - 63,885

Proceeds from sale of  investment property 34(e) 7,649 - 

Proceeds from liquidation of equity accounted investee EPUS 34(h) 32,410 -

Long-term deposits redemption  - 50,643

Purchase of marketable debt securities fi nancial assets 8 (1,424) (16,089)

Proceeds from sale of available for sale fi nancial assets 8 12,012 31,294

Short-term deposits, net  - 3,102

Net cash from investing activities  50,741 132,623

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards and to notes 27, 28 and 29 on other reclassifi cations.

The notes on pages 75 to 152 are an integral part of these consolidated fi nancial statements.    
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  For the year ended For the year ended

  December 31, 2013 December 31, 2012

 Note €’000 Restated* €’000

 

Cash from fi nancing activities   

Proceeds from bank loans and fi nancial institutions  659 46,720

Proceeds from utilization and settlement of derivatives  - 238

Proceeds (payments) from hedging activities through sell of options 15 (2,364) 11,683

Repurchase of debentures  - (18,814)

Changes in restricted cash  9,316 (1,796)

Proceeds from re-issuance of long-term debentures 20, 21 13,772 -

Repayment of debentures  20, 21 (60,319) (65,320)

Repayment of interest bearing loans from banks 16 (27,490) (53,554) 

 

Net cash used in fi nancing activities  (66,426) (80,843)

 

Effect of movement in exchange rate fl uctuations on cash held  373 (56)

Decrease in cash and cash equivalents during the year  (9,217) (16,064)

Cash and cash equivalents at 1 of January  35,374 51,438

 

Cash and cash equivalents at 31 of December  26,157 35,374

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards

The notes on pages 75 to 152 are an integral part of these consolidated fi nancial statements.  

NOTE 1 - PRINCIPAL ACTIVITIES AND OWNERSHIP 

Plaza Centers N.V. (“the Group” or “the Company”) was incorporated and is registered in the Netherlands.  The Company’s registered offi ce is at Prins Hendrikkade 

48-S, 1012 AC, Amsterdam, the Netherlands. The Company conducts its activities in the fi eld of establishing, operating and selling of shopping and entertainment 

centers, as well as other mixed-use projects (retail, offi ce, residential) in Central and Eastern Europe (starting 1996), India (from 2006), and, between 2010 and 

2012, also in the USA. The consolidated fi nancial statements for each of the periods presented comprise the Company and its subsidiaries (together referred to as 

the “Group”) and the Group’s interest in associates and jointly controlled entities. 

The Company is dual listed on the Main Board of the London Stock Exchange (“LSE”) and, starting October 2007, on the Warsaw Stock Exchange (“WSE”).  

The Company’s immediate parent company is Elbit Ultrasound (Luxembourg) B.V. / S.à r.l. (“EUL”), which holds 62.5% of the Company’s shares, as at the end of 

the reporting period (December 31, 2012 – 62.5%). The ultimate parent company is Elbit Imaging Limited (“EI”).  For the list of the Group entities, refer to note 39.

NOTE 2 - BASIS OF PREPARATION

a. Statement of compliance

The consolidated fi nancial statements have been prepared in accordance with International Financial Reporting Standards (“IFRS”), as adopted by the European 

Union (“EU”).

These consolidated fi nancial statements are not intended for statutory fi ling purposes. The Company is required to fi le consolidated fi nancial statements prepared 

in accordance with The Netherlands Civil Code. At the date of approving these fi nancial statements the Company had not yet prepared consolidated fi nancial 

statements for the year ended December 31, 2013 in accordance with the Netherlands Civil Code. 

The consolidated fi nancial statements were authorized for issue by the Board of Directors on March 27, 2014.

b. Basis of measurement

The consolidated fi nancial statements have been prepared on the historical cost basis, except for the following material items in the statement of the fi nancial 

position:

• Investment properties were measured at fair value

• Liabilities for cash-settled share-based payment arrangements are measured at fair value

• Available for sale fi nancial assets are measured at fair value

• Derivative fi nancial instruments are measured at fair value

• Non-Derivative fi nancial instruments at fair value through profi t or loss are measured at fair value.

c. Functional and presentation currency

These consolidated fi nancial statements are presented in EURO (“EUR”), which is the Company’s functional currency. All fi nancial information presented in EUR 

has been rounded to the nearest thousand, unless otherwise indicated.

d. Going concern

On November 14, 2013 the Company announced that it would be freezing payments to all its lenders and would be entering into negotiations with these creditors 

to arrive at an agreed debt arrangement (restructuring plan). The Company’s proposed debt arrangement, updated March 26, 2013, includes an equity injection 

from the owners in the amount of circa 20 million EUR via a rights issuance (“Equity Contribution”), a delay of all the bond series’ principal payment by three 

years, a realization plan under which 19 of the 29 assets are estimated to be realized by 2018 for circa 490 million EUR (net proceeds, being mainly net of asset 

specifi c borrowings and taxes), a transfer of 75% of the net proceeds of realizations to the bondholders as early repayment, compensate the bondholders with an 

additional 1.5% annual interest, and additional compensation to the bondholders by share issuance (without additional proceeds), in a total of 13.5% (post the 

Equity Contribution) of the Company’s outstanding shares.

Management believes that the implementation of the restructuring plan will provide the Company with the ability to resolve its immediate liquidity situation in 

order to continue operating as going concern and preserve value for its shareholders and creditors.
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Management acknowledges that material uncertainty remains over the Group’s ability to meet its funding requirements and to refi nance or repay its debts as 

they fall due. If for any reason the Group is unable to reach an approved restructuring plan, and  more specifi cally, if the Group will not be able to raise EUR 20 

million equity from shareholders which is a pre-condition to the debt restructuring plan approval (refer to note 34(A) section ‘To shareholders’) then this would 

likely have an adverse impact on the Group’s ability to realise assets at their recognised values, and to extinguish liabilities in the normal course of business at the 

amounts stated in the consolidated fi nancial statements and ultimately result in the Group being unable to continue as a going concern. The consolidated fi nancial 

statements have been prepared on a going concern basis, which assumes that the Group will be able to successfully complete its proposed debt arrangement as 

further discussed in note 34(A).

e. Investment property vs. trading property classifi cation

The Company has designated its properties into three types (completed trading property projects, plots scheduled for construction and plots under planning 

stage).   

In respect of its completed trading property projects, and as written above, the Company still faces material uncertainties in respect of the time needed to sell the 

properties. However the Group has not changed its business model and is actively seeking buyers.  Therefore it is clear from the Company’s perspective that these 

completed properties are trading properties, rather than investment properties.

In respect of plots under planning stage held, which are not intended to be constructed in the near future, the Company is actively looking for buyers and does not 

hold the plots passively with the intention to gain from a potential value increase.  Plots scheduled for construction are intended to be developed and sold in the 

normal course of business once circumstances allow. Therefore the Company also believes that these are appropriately classifi ed as trading properties.    

f. Use of estimates and judgments

The preparation of the consolidated fi nancial statements in conformity with IFRS as adopted by the EU requires management to make judgments, estimates and 

assumptions that affect the application of accounting policies and the reported amounts of assets and liabilities, income and expenses. 

The estimates and associated assumptions are based on historical experience and various other factors that are believed to be reasonable under the 

circumstances, the results of which form the basis of making the judgments about carrying values of assets and liabilities that are not readily apparent from other 

sources. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the period in which the estimate is 

revised if the revision affects only that period or in the period of the revision and future periods if the revision affects both current and future periods. 

Information about other critical judgements in applying accounting policies that have the most signifi cant effect on the amounts recognised in the consolidated 

fi nancial statements is included in the following note:

• Note 11 – Suspension of borrowing costs capitalization 

• Note 11 – Classifi cation of trading properties as current vs. non-current 

• Note 11 – Trading property vs. Investment property

Information about assumptions and estimation uncertainties that have a signifi cant risk of resulting in a material adjustment within the next fi nancial year are 

included in the following notes:

• Notes 11 – Key assumptions used in determining the net realisable value of trading properties 

• Note 11, 33 – Provisions and contingencies 

• Note 25 – Measurement of share-based payments 

Functional currency

The EUR is the functional currency for Group companies (with the exception of Indian companies – in which the functional currency is the Indian Rupee – INR, 

and the investment in the USA held until June 30, 2012  - in which the functional currency was the USD) since it is the currency of the economic environment 

in which the Group operates. This is because the EUR (and in India and the USA – the INR and USD, respectively) is the main currency in which management, 

determines its pricing with tenants, potential buyers and suppliers, determine its fi nancing activities and budgets and assesses its currency exposures.

Operating cycle determination

The Normal Operating Cycle (“NOC”) of the Group is driven by its business model to buy, develop and sell, primarily shopping centers, and comprises the 

estimated amount of time required to complete the process from the acquisition of undeveloped land through its development, preparation for sale and ultimate 

disposal. Based on the Group’s experience, mainly from the period from 1996-2008, this period of time was three to fi ve years (and in respect of large scale, 

multi-phase/mixed-use projects, up to eight years). For example, for completed shopping centers, these steps include achieving a stabilized tenants list, improving 

the tenant mix, increasing occupancy rates, completion of certain tenant improvements and fi nding the qualifi ed buyers. For plots, this includes obtaining permits, 

fi nance and construction. 

The Company maintains its existing business model; however with the fi nancial crisis as background the level of uncertainty of the actual amount of time needed 

to complete all steps in the process has become much higher than what the Company believes is a normal level. 

Over the period 2009 – 2012, the Company has had diffi culty selling completed properties at prices refl ecting management’s view of reasonable estimated values, 

as well as experienced a lack of available fi nance for development of plots. The return to what management considers more normal conditions, primarily in the 

CEE markets where it has properties, has been longer than expected.

In view of these uncertainties and abnormalities, the Company has taken a position of reclassifying its entire trading properties asset to long-term, with the 

exception of a property where a sale and purchase agreement exists as described in note 11, until the abnormal level of uncertainty is reduced. 

 

NOTE 3 - CHANGES IN ACCOUNTING POLICIES

Except for the changes below, the Group has consistently applied the accounting policies set out in note 4 to all periods presented in these consolidated fi nancial 

statements.

The Group has adopted the following new standards and amendments to standards, including any consequential amendments to other standards, with a date of 

initial application of 1 January 2013:

a. IFRS 10 Consolidated Financial Statements (2011) – early adoption

b. IFRS 11 Joint Arrangements – early adoption

c. IFRS 12 Disclosure of Interests in Other Entities – early adoption

d. IFRS 13 Fair Value Measurement

e. Presentation of Items of Other Comprehensive Income (Amendments to IAS 1)

(a) Subsidiaries

As a result of IFRS 10 (2011), the Group has changed its accounting policy for determining whether it has control over and consequently whether it consolidates 

its investees. IFRS 10 (2011) introduces a new control model that focuses on whether the Group has power over an investee, exposure or rights to variable 

returns from its involvement with the investee and ability to use its power to affect those returns.

In accordance with the transitional provisions of IFRS 10 (2011), the Group reassessed the control conclusion for its investees at 1 January 2013, and concluded 

that there has been no impact on the recognised assets, liabilities and comprehensive income of the Group.

(b) Joint arrangements

Joint arrangements provides for a more realistic refl ection of joint arrangements by focusing on the rights and obligations of the arrangement, rather than its 

legal form. There are two types of joint arrangement: joint operations and joint ventures. Joint operations arise where a joint operator has right to the assets and 

obligations relating to the arrangement and hence accounts for its interest in assets, liabilities, revenue and expenses. Joint ventures arise where the joint operator 

has rights to the net assets of the arrangement and hence equity accounts for its interest. Proportional consolidation of joint ventures is no longer allowed. 

As a result of IFRS 11, the Group has changed its accounting policy for its interests in joint arrangements. Under IFRS 11, the Group has classifi ed its interests in 

joint arrangements as either joint operations (if the Group has rights to the assets, and obligations for the liabilities, relating to an arrangement) or joint ventures 

(if the Group has rights only to the net assets of an arrangement). 
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When making this assessment, the Group considered the structure of the arrangements, the legal form of any separate vehicles, the contractual terms of the 

arrangements and other facts and circumstances. Previously, the structure of the arrangement was the sole focus of classifi cation. The Group has re-evaluated 

its involvement in its various joint arrangements and, deeming them to be joint ventures rather than joint operations because in all cases the parties that have 

joint control of the arrangement (i.e. joint ventures) have rights to the net assets of the arrangement rather than to the assets and liabilities of the arrangement, 

therefore, the Group has changed the accounting treatment for all its jointly controlled entities (previously accounted according to proportional consolidation 

method) to be accounted for as joint ventures applying the equity method, thus impacting the recognised assets, liabilities and comprehensive income of the 

Group.   

The quantitative impact of the change is set out in (g) below.

(c) Disclosure of interests in other entities

As a result of IFRS 12, the Group has expanded its disclosures about its equity-accounted investees (refer to note 14). The Group does not have interests in 

unconsolidated structured entities.

(d) Fair value measurement

IFRS 13 establishes a single framework for measuring fair value and making disclosures about fair value measurements when such measurements are required 

or permitted by other IFRSs. It unifi es the defi nition of fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly 

transaction between market participants at the measurement date.

It replaces and expands the disclosure requirements about fair value measurements in other IFRSs, including IFRS 7. As a result, the Group has included 

additional disclosures in this regard (refer to notes 11, 14).  In addition, due to the signifi cant impact of the valuation of Trading properties on their carrying 

amounts the Group has included additional disclosures similar to those required by this standard in note 11.

(e) Presentation of items of OCI

As a result of the amendments to IAS 1, the Group has modifi ed the presentation of items of OCI in its statement of profi t or loss and OCI, to present separately 

items that would be reclassifi ed to profi t or loss from those that would never be. Comparative information has been re-presented accordingly.

(f) Materiality considerations

Material joint ventures are considered equity accounted investees existing as of December 31, 2013 which their total assets approximates 5 percent of the total 

consolidated assets as of December 31, 2013 and/or December 31, 2012, or its revenues exceeded 15 per cent of the total consolidated revenues for the year 

ended December 31, 2013.

(g) Summary of quantitative impact

The below tables includes a summary of the adjustments made to the Group’s statements of fi nancial position at December 31, 2012, its statements of profi t or 

loss and cash fl ows for the year period ended December 31, 2012 as a result of the implementation of the equity method instead of proportionate consolidation, 

as required by IFRS 11.

(1) Effect on the statement of fi nancial position 

 December 31, 2012 December 31, 2012 December 31, 2012

 As presented Effect of retrospective As presented in these 

  in the past application of IFRS 11 fi nancial statements

 €’000 €’000 €’000
 

Assets   

Cash and cash equivalents 64,440 (29,066) 35,374

Restricted bank deposits 25,518 (6,759) 18,759

Available for sale fi nancial assets 11,714 -   11,714

Trade receivables 4,687 (1,288) 3,399

Other receivables 38,928 (27,436) 11,492

Prepayments and advances  7,821 - 7,821

Trading properties 780,963 (168,488) 612,475

Total current assets 934,071 (233,037) 701,034

Equity accounted investees  - 154,830 154,830

Loans to equity accounted investee - 6,949 6,949

Property and equipment 8,109 (728) 7,381

Investment property 14,489 - 14,489

Restricted bank deposits 978 (199) 779

Other non-current assets 358 (2) 356

Total non-current assets 23,934 160,850 184,784

Total assets 958,005 (72,187) 885,818

Liabilities   

Interest bearing loans from banks 264,296 (58,319) 205,977

Debentures at fair value through profi t or loss 34,966 - 34,966

Debentures at amortized cost 34,184 - 34,184

Trade payables 8,748 (1,179) 7,569

Related parties 511 35   546

Provisions 15,597 - 15,597

Derivatives 3,320 - 3,320

Other liabilities 14,094 (6,446) 7,648

Total current liabilities 375,716 (65,909) 309,807

Interest bearing loans from banks 5,773 - 5,773

Debentures at fair value through profi t or loss 81,181 - 81,181

Debentures at amortized cost 39,010 - 39,010

Other liabilities 232 (47) 185

Deferred tax liabilities 6,947 (17) 6,930

Total non-current liabilities 133,143 (64) 133,079

Total liabilities 508,859 (65,973) 442,886

Non-controlling interests 6,930 (6,214) 716

Equity attributable to owners of the Company 442,216 - 442,216

Total equity 449,146 (6,214) 442,932

Total liabilities and equity 958,005 (72,187) 885,818
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 January 1, 2012 January 1, 2012 January 1, 2012

 As presented Effect of retrospective As presented in these 

  in the past application of IFRS 11 fi nancial statements

 €’000 €’000 €’000 

Assets   

Cash and cash equivalents 58,261 (6,823) 51,438

Restricted bank deposits 21,428 (3,988) 17,440

Short-term deposits 3,102 - 3,102

Available for sale fi nancial assets 25,568 -   25,568

Trade receivables 5,432 (2,640) 2,792

Other receivables 12,941 (4,220) 8,721

Prepayments and advances  33,089 (25,046) 8,043

Trading properties 850,229 (201,555) 648,674

Total current assets 1,010,050 (244,272) 765,778

Equity accounted investee - discontinued operation - 95,475 95,475

Equity accounted investees  - 141,174 141,174

Loans to equity accounted investee - 15,160 15,160

Long-term deposits and other investments 51,646 (1,069) 50,577

Property and equipment 9,026 (796) 8,230

Investment property 272,348 (258,696) 13,652

Other non-current assets 5,456 (235) 5,221

Total non-current assets 338,476 (8,957) 329,489

Total assets 1,348,526 (253,259) 1,095,267

Liabilities   

Interest bearing loans from banks 296,235 (87,377) 208,858

Debentures at fair value through profi t or loss 32,930 - 32,930

Debentures at amortized cost 22,831 - 22,831

Trade payables 27,329 (1,617) 25,712

Related parties 2,228 -   2,228

Provisions 15,597 - 15,597

Other liabilities 27,464 (12,203) 15,261

Total current liabilities 424,614 (101,197) 323,417

Interest bearing loans from banks 152,387 (136,691) 15,696

Debentures at fair value through profi t or loss 110,320 - 110,320

Debentures at amortized cost 86,052 - 86,052

Derivatives 3,561  3,561

Other liabilities 5,757 (5,598) 159

Deferred tax liabilities 15,673 (2,484) 13,189

Total non-current liabilities 373,750 (144,773) 228,977

Total liabilities 798,364 (245,970) 552,394

Non-controlling interests 8,040 (7,289) 751

Equity attributable to owners of the Company 542,122 - 542,122

Total equity 550,162 (7,289) 542,873

Total liabilities and equity 1,348,526 (253,259) 1,095,267
 

(2) Effect on the income statement

 For the year ended For the year ended For the year ended For the year ended

 December 31, 2012 December 31, 2012 December 31, 2012 December 31, 2012

 As presented Effect of retrospective Other reclassifi cations As presented in these 

  in the past application of IFRS 11 (Refer to notes 27, 28, 29) fi nancial statements

 €’000 €’0000 €’000 €’000 

Continuing operations  

Rental income 41,593 (11,570) (6,911) 23,112

Revenue from entertainment centers - - 6,911 6,911
 

Total revenues 41,593 (11,570) - 30,023

    

Write-down of Trading Properties (78,833) 26,151 52,682 -

Cost of operations (20,385) 6,205 4,796 (9,384)

Cost of operations-entertainment centers - - (8,267) (8,267)
 

Gross profi t (loss) (57,625) 20,786 49,211 12,372

    

Write-down of Trading Properties - - (60,293) (60,293)

Loss from disposal of undeveloped Trading Property - - (65) (65)

Write-down of equity-accounted investees - (23,443) - (23,443)

Share in results of equity-accounted investees - - 1,475 1,475

Administrative expenses (16,848) 1,945 3,471 (11,432)

Other income 2,763 (1,469) 7,676 8,970

Other expenses (1,122) - - (1,122)

Results from operating activities (72,832) (2,181) 1,475 (73,538)

    

Finance income 20,515 (157) - 20,358

Finance costs (37,055) (476) - (37,531)
 

Net fi nance costs (16,540) (633) - (17,173)

Share in results of equity-accounted investees (68) 1,543 (1,475) -

Loss before income tax (89,440) (1,271) - (90,711)

Tax benefi t 5,463 1,129 - 6,592

 

Loss from continuing operations (83,977) (142) - (84,119)
 

Discontinued operation    

Loss from discontinued operation, net of tax (1,950) (94) - (2,044)

Loss for the period (85,927) (236) - (86,163)

Loss attributable to:     

Owners of the Company (1) (86,163) - - (86,163)

Non-controlling interests 236 (236) - -

Earnings per share    

Basic and diluted loss per share (in EURO) (0.29) - - (0.29)

Earnings per share – continuing operations    

Basic and diluted loss per share (in EURO) (0.28) - - (0.28)
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b. Foreign currency

1. Foreign currency transactions

Transactions in foreign currencies are translated to the respective functional currencies of Group companies at exchange rates at the dates of the transactions. 

Monetary assets and liabilities denominated in foreign currencies are translated to the functional currency at the exchange rate at the reporting date. Non-

monetary assets and liabilities that are measured at fair value in a foreign currency are translated to the functional currency at the exchange rate when the fair 

value was determined. Foreign currency differences are generally recognised in profi t or loss. Non-monetary items that are measured based on historical cost in a 

foreign currency are not translated. 

However, foreign currency differences arising from the translation of available-for-sale equity investments (except on impairment in which case foreign currency 

differences that have been recognised in other comprehensive income are reclassifi ed to profi t or loss) are recognised in other comprehensive income. 

2. Foreign operations

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on acquisition, are translated into euro at the exchange rates 

at the reporting date. The income and expenses of foreign operations are translated into euro at the exchange rates at the dates of the transactions.   

Foreign currency differences are recognised in other comprehensive income, and accumulated in the translation reserve, except to the extent that the translation 

difference is allocated to non-controlling interest.

When a foreign operation is disposed of in its entirety or partially such that control, signifi cant infl uence or joint control is lost, the cumulative amount in the 

translation reserve related to that foreign operation is reclassifi ed to profi t or loss as part of the gain or loss on disposal. If the Group disposes of part of its 

interest in a subsidiary but retains control, then the relevant proportion of the cumulative amount is reattributed to non-controlling interest. 

When the Group disposes of only part of an associate or joint venture while retaining signifi cant infl uence or joint control, the relevant proportion of the 

cumulative amount is reclassifi ed to profi t or loss.

If the settlement of a monetary item receivable from or payable to a foreign operation is neither planned nor likely to occur in the foreseeable future, then foreign 

currency differences arising from such item form part of the net investment in the foreign operation. Accordingly, such differences are recognised in other 

comprehensive income and accumulated in the translation reserve.

c. Financial instruments

(1) Non-derivative fi nancial assets and fi nancial liabilities – recognition and de-recognition

The Group initially recognises loans and receivables and debt securities issued on the date when they are originated. All other fi nancial assets and fi nancial 

liabilities are initially recognised on the trade date.  

The Group derecognises a fi nancial asset when the contractual rights to the cash fl ows from the asset expire, or it transfers the rights to receive the contractual 

cash fl ows in a transaction in which substantially all of the risks and rewards of ownership of the fi nancial asset are transferred, or it neither transfers nor retains 

substantially all of the risks and rewards of ownership and does not retain control over the transferred asset. Any interest in such derecognised fi nancial assets 

that is created or retained by the Group is recognised as a separate asset or liability.

The Group derecognises a fi nancial liability when its contractual obligations are discharged or cancelled, or expire.

Financial assets and fi nancial liabilities are offset and the net amount presented in the statement of fi nancial position when, and only when, the Group has a legal 

right to offset the amounts and intends either to settle them on a net basis or to realise the asset and settle the liability simultaneously. Refer to note 32 for the list 

of Non-derivative fi nancial assets and fi nancial liabilities.

(2) Non-derivative fi nancial assets – measurement

Cash and cash equivalents and restricted bank deposits

In the consolidated statement of cash fl ows, cash and cash equivalents includes bank deposits deposited for periods which do not exceed three months. 

Restricted bank deposits are deposit restricted due to bank facilities.

(3) Effect on the statement of cash fl ows

 For the year ended For the year ended For the year ended

 December 31, 2012 December 31, 2012 December 31, 2012

 As presented Effect of retrospective As presented in these 

  in the past application of IFRS 11 fi nancial statements

 €’000 €’000 €’000 

Net cash used in operating activities (54,581) (13,207) (67,788)
 

Net cash from investing activities 194,476 (61,853) 132,623
 

Net cash used in fi nancing activities (133,758) 52,915 (80,843)
 

Effect of exchange rate fl uctuations on cash and cash equivalents 42 (98) (56)

Net increase (decrease) in cash and cash equivalents 6,179 (22,243) (16,064)

Cash and cash equivalents as at the beginning of the period 58,261 (6,823) 51,438
 

Cash and cash equivalents at the end of the period 64,440 (29,066) 35,374

 

NOTE 4 - SIGNIFICANT ACCOUNTING POLICIES

Except for the changes explained in note 3, the Group has consistently applied the following accounting policies to all periods presented in these consolidated 

fi nancial statements.

Certain comparative amounts in the consolidated statement of fi nancial position, consolidated statement of profi t or loss, consolidated statement of 

comprehensive income and consolidated statement of cash fl ow have been reclassifi ed to conform to the current year’s presentation, mainly due to 

implementation of IFRS 11 (refer to notes 14, 27, 28). 

a. Basis of consolidation

1. Subsidiaries

Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed to, or has rights to, variable returns from its involvement with 

the entity and has the ability to affect those returns through its power over the entity. The fi nancial statements of subsidiaries are included in the consolidated 

fi nancial statements from the date on which control commences until the date on which control ceases. 

Where necessary, adjustments are made to the fi nancial statements of subsidiaries to bring the accounting policies used into line with those used by the Group in 

the consolidated fi nancial statements.

2. Interests in equity-accounted investees

The Group’s interests in equity-accounted investees comprise interests in associates and a joint venture. Associates are those entities in which the Group has 

signifi cant infl uence, but not control or joint control, over the fi nancial and operating policies. A joint venture is an arrangement in which the Group has joint 

control, whereby the Group has rights to the net assets of the arrangement, rather than rights to its assets and obligations for its liabilities.

Interests in associates and the joint venture are accounted for using the equity method. They are recognised initially at cost, which includes transaction costs. 

Subsequent to initial recognition, the consolidated fi nancial statements include the Group’s share of the profi t or loss and other comprehensive income of equity-

accounted investees, until the date on which signifi cant infl uence or joint control ceases. 

3. Non-controlling interests

Non-controlling interests are measured at their proportionate share of the acquiree’s identifi able net assets at the acquisition date. Changes in the Group’s interest 

in a subsidiary that do not result in a loss of control are accounted for as equity transactions.

4. Transactions eliminated on consolidation

Intra-group balances and transactions, and any unrealised income and expenses arising from intra-group transactions, are eliminated. Unrealised gains arising 

from transactions with equity-accounted investees are eliminated against the investment to the extent of the Group’s interest in the investee. Unrealised losses are 

eliminated in the same way as unrealised gains, but only to the extent that there is no evidence of impairment.
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Loans and receivables

These assets are initially recognised at fair value plus any directly attributable transaction costs. Subsequent to initial recognition, they are measured at amortised 

cost using the effective interest method.  The collectability of receivables is reviewed on an ongoing basis. Debts which are known to be uncollectable are written 

off in the period in which they are identifi ed. Doubtful receivables are impaired when there is objective evidence that the Group will not collect all amounts due. 

These types of assets are discussed in note 9, 10a  and 10b.

Held for trading fi nancial assets

These assets are initially recognised at fair value plus any directly attributable transaction costs. Subsequent to initial recognition, they are measured at fair value 

and changes therein, are recognised in statement of profi t or loss. 

Available-for-sale fi nancial assets

These assets are initially recognised at fair value. Subsequent to initial recognition, they are measured at fair value and changes therein, other than impairment 

losses and foreign currency differences on debt instruments (refer to 3(h) below), are recognised in other comprehensive income and accumulated in equity. 

When these assets are derecognised, the gain or loss accumulated in equity is reclassifi ed to profi t or loss.

(3) Non-derivative fi nancial liabilities

Financial liabilities at fair value through profi t or loss

Financial liabilities at fair value through profi t or loss include selected unsecured non-convertible Debentures series A and series B (refer to note 20). 

Upon initial recognition a fi nancial liability may be designated by the Company at fair value through profi t or loss. Financial instruments are designated at fair value 

through profi t or loss if the Group manages such instruments and makes purchase and sale decisions based on their fair value in accordance with the Group’s 

documented risk management or investment strategy, or to eliminate or signifi cantly reduce a measurement or recognition inconsistency. Upon initial recognition 

attributable transaction costs are recognised in profi t or loss when incurred. Financial liabilities at fair value through profi t or loss are measured at fair value, and 

changes therein are recognised in profi t or loss.

Other non-derivative fi nancial liabilities

Non-derivative fi nancial liabilities are initially recognised at fair value less any directly attributable transaction costs. Subsequent to initial recognition, these 

liabilities are measured at amortised cost using the effective interest method. The Group has the following non-derivative fi nancial liabilities: interest bearing loans, 

debentures not designated as fair value through profi t or loss (refer to note 21), trade payables, related parties and other liabilities.

(4)  Derivative fi nancial instruments 

The Group holds (or held) derivative fi nancial instruments to hedge its foreign currency and interest rate risk exposures. Embedded derivatives are separated from 

the host contract and accounted for separately if certain criteria are met. Derivatives are recognised initially at fair value; any directly attributable transaction costs 

are recognised in profi t or loss as they are incurred. Subsequent to initial recognition, derivatives are measured at fair value, and changes therein are generally 

recognised in profi t or loss.

d. Share capital

Ordinary shares are classifi ed as equity. Incremental costs directly attributable to issue of ordinary shares and share options are recognized as a deduction from 

equity, net of any tax effect. Costs attributable to listing existing shares are expensed as incurred.

e. Trading properties 

Properties that are being constructed or developed for sale in the ordinary course of business and empty plots acquired to be developed for such a sale are 

classifi ed as trading properties (inventory) and measured at the lower of cost and net realizable value.  

Net realizable value is the estimated selling price in the ordinary course of business less the estimated costs to complete construction and selling expenses. If net 

realisable value is less than the cost, the trading property is written down to net realisable value. 

In each subsequent period, a new assessment is made of net realisable value. When the circumstances that previously caused trading properties to be written 

down below cost no longer exist or when there is clear evidence of an increase in net realisable value because of changed economic circumstances, the amount of 

the write-down is reversed so that the new carrying amount is the lower of the cost and the revised net realisable value. 

The amount of any write-down of trading properties to net realisable value and all losses of trading properties are recognised as a Write-down of trading 

properties expense in the period the write-down or loss occurs. The amount of any reversal of such write downs arising from an increase in net realisable value is 

recognised as a reduction in the expense in the period in which the reversal occurs. 

Lands which are designated for development of trading properties projects are not written down below costs if the completed projects are expected to be sold at 

or above cost.

Costs comprise all costs of purchase, direct materials, direct labour costs, subcontracting costs and other direct overhead costs incurred in bringing the 

properties to their present condition.  

Borrowing costs directly attributable to the acquisition or construction of a qualifying asset are capitalized as part of the costs of the asset. A qualifying asset is an 

asset that necessarily takes a substantial period of time to get ready for its intended use or sale. Other borrowing costs are recognized as an expense in the period 

in which they incurred. 

Capitalization of borrowing costs commences when the activities to prepare the asset are in progress and expenditure and borrowing costs are being incurred. 

Capitalization of borrowing costs may continue until the asset is substantially ready for its intended use (i.e. upon issuance of certifi cate of occupancy).

In certain cases, where the construction phase is suspended for an unplanned period expected to exceed 25% of the total scheduled time for construction, 

cessation of the capitalisation of borrowing cost will apply, until construction phase is resumed.

Non–specifi c borrowing costs are capitalised to such qualifying asset, by applying a capitalization rate to the expenditures on such asset. The capitalization rate 

is the weighted average of the borrowing costs applicable to the borrowings of the Group that are outstanding during the period, other than borrowing made 

specifi cally for the purpose of obtaining a qualifying asset. 

The amount of borrowing costs capitalized during the period does not exceed the amount of borrowing costs incurred during that period.

f. Investment property 

Investment property is initially measured at cost and subsequently at fair value with any change therein recognised in profi t or loss. Any gain or loss on disposal 

of investment property (calculated as the difference between the net proceeds from disposal and the carrying amount of the item) is recognised in profi t or loss. 

g. Property and equipment

Items of property and equipment are measured at cost less accumulated depreciation and any accumulated impairment losses (refer to accounting policy 3(h)).If 

signifi cant parts of an item of property and equipment 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 and equipment is recognised in profi t or loss. Depreciation is calculated to write off the cost of items of 

property and equipment less their estimated residual values using the straight-line method over their estimated useful lives, and is generally recognised in profi t or 

loss. Land is not depreciated. 

The estimated useful lives of property and equipment are as follows:

 Years

Land – owned 0

Offi ce buildings 25-50

Equipment, fi xture and fi ttings 10-15

Aircrafts 20

Other* 3-18

* Consists mainly of motor vehicles, equipment, computers, peripheral equipment, etc.

Depreciation methods, useful lives and residual values are reviewed at each reporting date and adjusted if appropriate.
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h. Impairment

(1) Non-derivative fi nancial assets

Financial assets not classifi ed as at fair value through profi t or loss are assessed at each reporting date to determine whether there is objective evidence of 

impairment.

Objective evidence that fi nancial assets are impaired includes:

• default or delinquency by a debtor;

• restructuring of an amount due to the Group on terms that the Group would not consider otherwise;

• indications that a debtor or issuer will enter bankruptcy;

• adverse changes in the payment status of borrowers or issuers;

• the disappearance of an active market for a security; or

• observable data indicating that there is measurable decrease in expected cash fl ows from a group of fi nancial assets

Financial assets measured at amortised cost

The Group considers evidence of impairment for these assets at both an individual asset and a collective level. All individually signifi cant assets are individually 

assessed for impairment. Those found not to be impaired are then collectively assessed for any impairment that has been incurred but not yet individually 

identifi ed. Assets that are not individually signifi cant are collectively assessed for impairment. Collective assessment is carried out by grouping together assets 

with similar risk characteristics.  

In assessing collective impairment, the Group uses historical information on the timing of recoveries and the amount of loss incurred, and makes an adjustment if 

current economic and credit conditions are such that the actual losses are likely to be greater or lesser than suggested by historical trends. 

An impairment loss is calculated as the difference between an asset’s carrying amount and the present value of the estimated future cash fl ows discounted at the 

asset’s original effective interest rate. Losses are recognised in profi t or loss and refl ected in an allowance account. When the Group considers that there are no 

realistic prospects of recovery of the asset, the relevant amounts are written off. 

If the amount of impairment loss subsequently decreases and the decrease can be related objectively to an event occurring after the impairment was recognised, 

then the previously recognised impairment loss is reversed through profi t or loss.

Available-for-sale fi nancial assets

Impairment losses on available-for-sale fi nancial assets are recognised by reclassifying the losses accumulated in the fair value reserve to profi t or loss. The 

amount reclassifi ed is the difference between the acquisition cost (net of any principal repayment and amortisation) and the current fair value, less any impairment 

loss previously recognised in profi t or loss. If the fair value of an impaired available-for-sale debt security subsequently increases and the increase can be related 

objectively to an event occurring after the impairment loss was recognised, then the impairment loss is reversed through profi t or loss. Subsequent recovery in 

the fair value of available for sale equity instruments are reversed through other comprehensive income.

(2)  Non-fi nancial assets and interests in equity accounted investees

At each reporting date, the Group reviews the carrying amounts of its non-fi nancial assets (property and equipment) and interests in equity accounted investees to 

determine whether there is any indication of impairment. If any such indication exists, then the asset’s recoverable amount is estimated. 

For impairment testing, assets are grouped together into the smallest group of assets that generates cash infl ows from continuing use that are largely independent 

of the cash infl ows of other assets or cash generating units (“CGU”). 

The recoverable amount of an asset or CGU is the greater of its value in use and its fair value less costs to sell. Value in use is based on the estimated future cash 

fl ows, discounted to their present value using a pre-tax discount rate that refl ects current market assessments of the time value of money and the risks specifi c to 

the asset or CGU.  An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its recoverable amount.

Impairment losses are recognised in profi t or loss. They are allocated fi rst to reduce the carrying amount of any goodwill allocated to the CGU, and then to reduce 

the carrying amounts of the other assets in the CGU on a pro rata basis.

An impairment loss in respect of goodwill is never reversed. For other assets, an impairment loss 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, if no impairment loss had been recognised.

i. Provisions

Provisions are determined by discounting the expected future cash fl ows at a pre-tax rate that refl ects current market assessments of the time value of money and 

the risks specifi c to the liability. The unwinding of the discount is recognised as fi nance cost.

Construction costs 

Provisions are recognized when the Group has a present obligation (legal or constructive) as a result of a past event, and it is probable that an outfl ow of 

resources embodying economic benefi ts will be required to settle the obligation and a reliable estimate can be made of the amount of the obligation. 

Where the Group expects some or all of a provision to be reimbursed, the reimbursement is recognized as a separate asset but only when the reimbursement is 

virtually certain. 

The expense relating to any provision is presented in the income statement net of any reimbursement. Provisions are determined by discounting the expected 

future cash fl ows at a pre-tax rate that refl ects current market assessments of the time value of money and the risks specifi c to the liability. The unwinding of the 

discount is recognised as fi nance cost.

Warranties

A provision for warranties is recognised when the underlying products or services are sold, based on historical warranty data and a weighting of possible 

outcomes against their associated probabilities.

Restructuring plan

A provision for restructuring is recognised when a formal restructuring plan was approved by all relevant bodies, and the restructuring either has commenced or 

has been announced publicly. Future operating losses are not provided for.

j. Revenue 

Revenue is measured at the fair value of the consideration received or receivable. Amounts disclosed as revenue are net of returns, trade allowances, rebates and 

amounts collected on behalf of third parties.

The Group recognises revenue when the amount of revenue can be reliably measured, it is probable that future economic benefi ts will fl ow to the entity and 

specifi c criteria have been met for each of the Group’s activities as described below.  The Group bases its estimates on historical results, taking into consideration 

the type of customer, the type of transaction and specifi cs of each arrangement.

Rental income

The Group leases real estate to its customers under leases that are classifi ed as operating leases. Rental income from investment property and trading property 

is recognized in profi t or loss on a straight-line basis over the term of the lease. Lease origination fees and internal direct lease origination costs are deferred and 

amortized over the related lease term. Lease incentives granted are recognized as an integral part of the total rental income, over the term of the lease.

The leases generally provide for rent escalations throughout the lease term. For these leases, the revenue is recognized on a straight line basis so as to produce a 

constant periodic rent over the term of the lease.  The leases may also provide for contingent rent based on a percentage of the lessee’s gross sales or contingent 

rent indexed to further increases in the Consumer Price Index (“CPI”).

Where rentals that are contingent upon reaching a certain percentage of the lessee’s gross sales, the Group recognizes rental revenue when the factor on which 

the contingent lease payment is based actually occurs. Rental revenues for lease escalations indexed to future increases in the CPI are recognized only after the 

changes in the index have occurred.

Revenues from selling of trading properties and investment properties

Revenues from selling of trading properties and investment properties are measured at the fair value of the consideration received or receivable. Revenues are 

recognized when all the following conditions are met:
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a. the Group has transferred to the buyer the signifi cant risks and rewards of ownership;

b. the Group retains neither continuing managerial involvement to the degree usually associated with ownership nor effective control over the property sold; 

c. the amount of revenue can be measured reliably;

d. it is probable that the economic benefi ts associated with the transaction will fl ow to the Group (including the fact that the buyer’s initial and continuing 

investment is adequate to demonstrate commitment to pay);

e the costs incurred or to be incurred in respect of the transaction can be measured reliably; and

f. there are no remaining signifi cant performance obligations.

Determining whether these criteria have been met for each sale transaction, requires certain degree of judgment by the Group management.  The judgment is 

made in determination whether, at the end of the reporting period, the Group has transferred to the buyer the signifi cant risks and rewards associated with the real 

estate assets sold. 

Such determination is based on an analysis of the terms included in the sale agreement executed with the buyer as well as an analysis of other commercial 

understandings with the buyer in respect of the real estate sold. In certain cases, the sale agreement with the buyer is signed during the construction period and 

the consummation of the transaction is subject to certain conditions precedents which have to be fulfi lled prior to delivery.   Revenues are, therefore, recognized 

when all the signifi cant conditions precedent included in the agreement have been fulfi lled by the Group and/or waived by the buyer prior to the end of the 

reporting period.

Generally, the Group is provided with a bank guarantee from the buyer for the total estimated proceeds in order to secure the payment by the buyer at delivery. 

Therefore, the Group is not exposed to any signifi cant risks in respect of payment of the proceeds by the buyer.

k. Operating lease payments

Payments made under operating leases (in respect of plots of land under usufruct) are recognized in profi t or loss on a straight line basis over the term of the 

lease but are capitalized in relation to land used for the development of trading properties during the construction period (similar to borrowing costs).

l. Finance income and cost

For the composition of fi nance income and cost refer to note 30. For capitalisation of borrowing costs please refer to note 11.

Interest income and expense which are not capitalized are recognized in the income statement as they accrue, using the effective interest method. For the Group’s 

policy regarding capitalization of borrowing costs refer to note 3(e).

m. Income tax 

Income tax expense comprises current and deferred tax. It is recognised in profi t or loss except to the extent that it relates to a business combination, or items 

recognised directly in equity or in other comprehensive income.

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 arising from dividends.

Deferred tax 

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabilities for fi nancial reporting purposes and the 

amounts used for taxation purposes. Deferred tax is not recognised for:

• temporary differences on the initial recognition of assets or liabilities in a transaction that is not a business combination and that affects neither accounting nor 

taxable profi t or loss;

• temporary differences related to investments in subsidiaries and joint arrangements to the extent that the Group is able to control the timing of the reversal of 

the temporary differences and it is probable that they will not reverse in the foreseeable future; and

• taxable temporary differences arising on the initial recognition of goodwill

Deferred tax assets are recognised for unused tax losses, unused tax credits and deductible temporary differences to the extent that it is probable that future 

taxable profi ts 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 benefi t will be realised.

Deferred tax assets and deferred tax liabilities are offset if:

• there is  a legally enforceable right to set off current tax assets against current tax liabilities; and

• the deferred tax assets and the deferred tax liabilities relate to income taxes levied by the same taxation authority on either: 

1) the same taxable entity; or

2) different taxable entities which intend either to settle current tax liabilities and assets on a net basis, or to realise the assets and settle the liabilities 

simultaneously, in each future period in which signifi cant amounts of deferred tax liabilities or assets are expected to be settled or recovered.

n. Segment reporting

Segment results that are reported to the Group’s CEO (the chief operating decision maker) include items directly attributable to a segment as well as those that can 

be allocated on a reasonable basis. Unallocated items comprise mainly corporate debt, assets (primarily the Company’s headquarters), head offi ce expenses, and 

tax assets and liabilities. 

o. Employee benefi ts

1. Bonuses

The Group recognizes a liability and an expense for bonuses, which are based on agreements with employees or according to management decisions based on 

Group performance goals and on individual employee performance. The Group recognizes a liability where contractually obliged or where past practice has created 

a constructive obligation to pay this amount as a result of past service provided by the employee and the obligation can be estimated reliably.

2. Share-based payment transactions 

The fair value of options granted to employees to acquire shares of the Company is recognized as an employee expense or capitalized if directly associated with 

development of trading property, with a corresponding increase in equity.  The fair value is measured at grant date and spread over the period during which the 

employees become unconditionally entitled to the options. The amount recognized as an expense is adjusted to refl ect the actual number of share options that vest.

Where the terms of an equity-settled award are modifi ed, the minimum expense recognized is the expense as if the terms had not been modifi ed. An additional 

expense is recognized for any modifi cation, which increases the total fair value of the share-based payment arrangement, or is otherwise benefi cial to the 

employees as measured at the date of modifi cation. The fair value of the amount payable to employees in respect of share-based payments, which may be settled 

in cash, at the option of the holder, is recognized as an expense, with a corresponding increase in liability, over the period in which the employees become 

unconditionally entitled to payment. The fair value is re-measured at each reporting date and at settlement date. Any changes in the fair value of the liability are 

recognized as an additional cost in salaries and related expenses in the income statement. As of the end of the reporting period share-based payments which may 

be settled in cash are options granted to only one person and can be cash settled at the option of the holder.

p. Earnings Per Share

The Group presents basic and diluted earnings per share (EPS) data for its ordinary shares. Basic EPS is calculated by dividing the profi t or loss attributable to 

ordinary shareholders of the Company by the weighted average number of ordinary shares outstanding during the period. Diluted EPS is determined by adjusting 

the profi t or loss attributable to ordinary shareholders and the weighted average number of ordinary shares outstanding for the effects of all dilutive potential 

ordinary shares, which comprise share options granted to employees. 

q. Discontinued operation

A discontinued operation is a component of the Group’s business, the operations and cash fl ows of which can be clearly distinguished from the rest of the Group, 

that either has been disposed of or is classifi ed as held for sale and: 

1. represents a separate major line of business or geographical area of operations; 

2. is part of a single co-ordinated plan to dispose of a separate major line of business or geographical area of operations; or 

3. is a subsidiary acquired exclusively with a view to re-sale. 

Classifi cation as a discontinued operation occurs on disposal or when the operation meets the criteria to be classifi ed as held-for-sale, if earlier.   When an 

operation is classifi ed as a discontinued operation, the comparative statement of profi t or loss and statement of comprehensive income are re-presented as if the 

operation had been discontinued from the start of the comparative year.
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r. New standards not yet adopted 

Several new standards and amendments to standards are not yet effective for the year ended December 31, 2013, and has not been applied in preparing these 

consolidated fi nancial statements.

• Amendments to IAS 32 – Offsetting Financial Assets and Financial Liabilities (Effective for annual periods beginning on or after 1 January 2014; to be applied 

retrospectively. Earlier application is permitted, however the additional disclosures required by Amendments to IFRS 7 Disclosures - Offsetting Financial Assets 

and Financial Liabilities must also be made) do not introduce new rules for offsetting fi nancial assets and liabilities; rather they clarify the offsetting criteria to 

address inconsistencies in their application.

The Amendments clarify that an entity currently has a legally enforceable right to set-off if that right is:

1. not contingent on a future event; and 

2. enforceable both in the normal course of business and in the event of default, insolvency or bankruptcy of the entity and all counterparties.

The Group does not expect the Amendments to have any impact on the fi nancial statements since it does not apply offsetting to any of its

fi nancial assets and fi nancial liabilities and it has not entered into master netting arrangements.

• Amendments to IFRS 10, IFRS 12 and IAS 27 –  Investment Entities; (Effective for annual periods beginning on or after 1 January 2014; early adoption is 

permitted; to be applied retrospectively subject to transitional provisions) provide an exception to the consolidation requirements in IFRS 10 and requires 

qualifying investment entities to measure their investments in controlled entities – as well as investments in associates and joint ventures – at fair value 

through profi t or loss, rather than consolidating them.

 The consolidation exemption is mandatory (i.e. not optional), with the only exception being that subsidiaries that are considered as an extension of the 

investment entity’s investing activities, must still be consolidated. 

 An entity qualifi es as an investment entity if it meets all of the essential elements of the defi nition of an investment entity. According to these essential elements 

an investment entity:

1. obtains funds from investors to provide those investors with investment management services;

2. commits to its investors that its business purpose is to invest for returns solely from appreciation and/or investment income; and 

3. Measures and evaluates the performance of substantially all of its investments on a fair value basis.

The amendments also set out disclosure requirements for investment entities. 

 The Group does not expect the new standard to have any impact on the fi nancial statements, since the Parent Company does not qualify as an investment 

entity.

• Amendments to IAS 36 – Recoverable Amount Disclosures for Non-Financial Assets (Effective for annual periods beginning on or after 1 January 2014; to be 

applied retrospectively. Earlier application is permitted, however an entity shall not apply the amendments in periods (including comparative periods) in which 

it does not also apply IFRS 13). 

 The Amendments clarify that recoverable amount should be disclosed only for individual assets (including goodwill) or cash-generated units for which an 

impairment loss was recognised or reversed during the period.

 The Amendments also require the following additional disclosures when impairment for individual assets (including goodwill) or cash-generated units has 

been recognised or reversed in the period and recoverable amount is based on fair value less costs to disposal:

1. the level of IFRS 13 ‘Fair value hierarchy’ within which the fair value measurement of the asset or cash-generating unit is categorised;

2. for fair value measurements categorised within Level 2 and Level 3 of the fair value hierarchy, a description of the valuation techniques used and any 

changes in that valuation technique together with the reason for making it;

3. for fair value measurements categorised within Level 2 and Level 3, each key assumption (i.e. assumptions to which recoverable amount is most sensitive) 

used in determining fair value less costs of disposal. If fair value less costs of disposal is measured using a present value technique, discount rate(s) used 

both in current and previous measurement should be disclosed.

 The Company does not expect the new Standard will have a material impact on the fi nancial statements.

• Amendments to IAS 39 – Novation of Derivatives and Continuation of Hedge Accounting (Effective for annual periods beginning on or after 1 January 2014; to 

be applied retrospectively. Earlier application is permitted: 

 The Amendments allows hedge accounting to continue in a situation where a derivative, which has been designated as a hedging instrument, is novated to 

effect clearing with a central counterparty as a result of laws and regulations, when the following criteria are met:

1. The novation is made as a consequence of laws or regulations

2. A clearing counterparty becomes a new counterparty to each of the original counterparties of the derivative instrument

3. Changes to the terms of the derivative are limited to those necessary to replace the counterparty

 The Company does not expect the new standard to have any impact on the fi nancial statements, since the entity does not currently apply hedge accounting.

NOTE 5 - MEASUREMENT OF FAIR VALUES 

A number of the Group’s accounting policies and disclosures require the measurement of fair value, for both fi nancial and non-fi nancial assets and liabilities.  

When measuring the fair value of an asset or a liability, the Group uses market observable data as far as possible. The Company’s fi nance department reviews 

signifi cant unobservable inputs and valuation adjustments. If third party information, such as broker quotes, is used to measure fair values, then the fi nance 

department assesses the evidence obtained from the third parties to support the conclusion that such valuations meet the requirements of IFRS, including the 

level in the fair value hierarchy in which such valuations should be classifi ed.  Fair values are categorised into different levels in a fair value hierarchy based on the 

inputs used in the valuation techniques as follows: 

• Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

• Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived 

from prices)

• Level 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs)

• Note 8 – Available for sale fi nancial assets

• Note 15 – Derivatives  

• Note 20 – Debentures at fair value through profi t or loss  

• Note 25 – Employee share option plan

• Note 32 – Financial instruments
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NOTE 6 - CASH AND CASH EQUIVALENTS

 Interest rate as of December 31, 2013 December 31, 2012

Bank deposits and cash denominated in December 31, 2013 €’000 Restated* €’000

 

EUR See (1) below 13,894 20,982

United States Dollar (USD) See (1) below 3,250 5,967

Polish Złotys (PLN) Overnight Wibor*0.7 3,393 3,469

Indian Rupee (INR) Mainly 0% 1,541 1,704

New Israeli Shekel (NIS)  3,375 2,272

Other currencies  704 980

 

Cash and cash equivalents in the statement of fi nancial position  26,157 35,374

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

1 Main EUR and USD deposits as of December 31, 2013 are held on corporate level and bear money market interest rates which are mainly between 0% and 0.5%.

The Group’s exposure to interest rate risk and a sensitivity analysis for fi nancial assets and liabilities are disclosed in note 32. 

NOTE 7 - RESTRICTED BANK DEPOSITS

 Interest rate as of December 31, 2013 December 31, 2012

 December 31, 2013 €’000 Restated* €’000

 

Short-term restricted bank deposits

In EUR See (1) below 5,579 8,337

In USD See (2) below - 6,946

In NIS See (2) below - 2,426

In other currencies  740 1,050

 

Total short-term  6,319 18,759

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

1 As of December 31, 2013, EUR 5.6 million is restricted mainly in respect of bank facilities agreements signed to fi nance Projects in Poland, Serbia, and the Czech Republic. These 

amounts carry an annual interest rate of mainly Overnight rates.  

2 Restriction over 2012 USD balance was removed following the insurance refund in June 2013 (refer also to note 34(J)). Restriction over 2012 NIS balance was removed following the 

repayment of NIS denominated loan

The Group’s exposure to interest rate risk and a sensitivity analysis for fi nancial assets and liabilities are disclosed in note 32. 

NOTE 8 - AVAILABLE FOR SALE FINANCIAL ASSETS

Available-for-sale fi nancial assets (“AFS”) portfolio consisted of mainly traded debt securities issued by banks and corporates.

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

  €’000 €’000

 

Interest income from AFS  233 712

Gain (loss) from selling AFS  723 (1,222)
 

Total for the year  956 (510) 

Balance as at January1  11,714 25,568

Purchase of AFS*  155 16,089

Sale/redemption of AFS  (12,012) (31,294)

Discount amortization  157 54

Changes in market value of AFS  (14) 1,297
 

Balance as at December 31  - 11,714

* An additional EUR 1.27 million of debt securities bonds were purchased and recorded as held for trading fi nancial assets adjusted to fair value at year end.

The fair value of available-for-sale fi nancial assets was determined by reference to their quoted closing bid price at the reporting date.

NOTE 9 - TRADE RECEIVABLES 
  December 31, 2013 December 31, 2012

  €’000  Restated* €’000

 

Trade receivables   4,887 4,727

Less - Allowance for doubtful debts  (1,515) (1,328)
 

Total  3,372 3,399

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

NOTE 10 - OTHER RECEIVABLES, PREPAYMENTS AND ADVANCES

a. Other receivables

  December 31, 2013 December 31, 2012

  €’000  Restated* €’000

 

Insurance company receivable (refer to note 34(J))  - 7,611

Receivable in respect of disposal of equity-accounted investee Új Udvar (refer to note 14,34(F))  2,350 -

VAT and tax receivables  1,877 2,218

Related parties  - 936

Others  644 727
 

Total  4,871 11,492

*  Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.
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b. Prepayments and advances

  December 31, 2013 December 31, 2012

  €’000  Restated* €’000

 

Prepayment in respect of plot purchase1  - 5,157

Prepaid expenses  617 1,294

Advances to suppliers   776 1,370

 

Total  1,393 7,821

*  Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

1 The 2012 amount represents two components, with both amounts impaired in the course of 2013:

A) Prepayment in respect of the Kochi project in India in the amount of EUR 4.3 million. 

 On 11 November 2013 the Company has demanded and exercised the corporate guarantee in the amount of EUR 4.3 million including the interest thereon up till such date (the 

“Reimbursement Payment”) provided by EI in the frame of the Indian JV Agreement on the ground of EI’s default to fi nalize and conclude the transfer of the Kochi Project Rights to the 

Indian JV Vehicle. 

 EI in its reply letter has refused to repay the Reimbursement Payment.  The Company is in the view that, based on the mentioned JV Agreement and its ancillary documents (including 

the mentioned corporate guarantee issued by EI in favour of the Company), it has valid claim to get back the mentioned amount of EUR 4.3 million.  

 Despite the above, and in view of uncertainties regarding amounts and/or time, the Company decided to record the prepayment.

B) Prepayment in respect of the Târgu Mureş project in the amount of circa EUR 1 million.  The Company decided to record this prepayment in view of uncertainty associated with the 

development of the project.

NOTE 11 - TRADING PROPERTIES 

  December 31, 2013** December 31, 2012

  €’000  Restated* €’000

 

Balance as at 1 January  612,475 648,674

Acquisition and construction costs  3,728 21,254

Capitalized borrowing costs1  6,530 19,091

Write-down of trading properties2  (117,913) (60,293)

Effect of movements in exchange rates  (7,831) (2,800)

Trading properties disposed (refer to note 34(E))  (1,815) (13,451)

 

Balance as at 31 December3  495,174 612,475

Completed trading properties (operating shopping centers)  222,976 252,178

Plots scheduled for construction3, 4  206,236 254,110

Plots under planning stage   65,962 106,187

 

Total  495,174 612,475

*  Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

** As of December 31, 2013, the Koregaon Park trading property is the only trading property presented as short-term, owing to the existence of a sale and purchase agreement on the 

trading property.  All other trading properties are classifi ed as long-term.

1 Regarding accounting policy of capitalizing borrowing costs refer to note 4 (e). The Company temporarily suspended capitalization of borrowing costs starting July 1, 2013, following 

temporary suspension of active development of the majority of its trading properties due to the Group’s liquidity crisis.

2 Breakdown of write-down of trading properties:

   The year ended The year ended

   December 31, 2013 December 31, 2012

 Project name (location)  €’000 ’€’000

 

 Iaşi (Iaşi, Romania)  1,582 19,881

 Koregaon Park Plaza (Pune, India)  15,564 14,523

 Belgrade Plaza / MUP (Belgrade, Serbia)  29,347 5,014

 Pireas Plaza (Athens, Greece)  12,267 -

 Liberec Plaza (Liberec, Czech Republic)  11,578 3,141

 Belgrade Plaza / Visnjicka (Belgrade, Serbia)  6,825 -

 Łódź  Plaza (Łódź , Poland)  6,400 -

 Casa Radio - Turbines (Bucharest, Romania)  6,305 1,912

 Zgorzelec Plaza (Zgorzelec, Poland)  2,013 4,136

 Constanţa (Constanţa, Romania)  4,972 -

 Csíki Plaza (Miercurea Ciuc, Romania)  4,414 -

 Kragujevac Plaza (Kragujevac, Serbia)  751 4,125

 Timişoara Plaza (Timişoara, Romania)  3,968 -

 Roztoky (Prague, Czech Republic)  3,500 -

 Kielce Plaza (Kielce, Poland)   828 2,698

 Sofi a (Sofi a, Bulgaria)   - 1,685

 Other, aggregated  7,599 3,178
  

 Total  117,913 60,293 

 

The write downs were caused mainly by the following factors:

• There were signifi cant decreases in Net Realizable Values of certain projects below the carrying amount due to worsening market condition in the certain countries in which the Group 

operates including mainly Romania and Serbia.

• In accordance with the Group’s accounting policy plots of lands held for development are not written down below costs if the completed projects are expected to be sold at or above cost.

 Following management reassessment of the business plans of certain undeveloped plots of land, and the diffi culty to assess whether they will be developed or not, and to recover their 

costs, the carrying amount of the plots were written down to their Net Realizable Values. 

• The disposal, or contracted disposal, of certain properties at a selling price below their carrying amount triggered write down of these properties to their contractual selling price (refer to 

note 34(E) and 34(G))

3 Including cost of Casa Radio project in Romania in a total amount of EUR 153 million (2012 – EUR 158 million).  

4 The value of the Casa Radio project in Romania includes two non-operative gas turbines with a total carrying amount of EUR 3 million (following write down). These turbines were 

purchased in the past with the purpose of supplying energy to the completed project due to lack of suffi cient energy infrastructure capabilities in Bucharest at the time. Following an 

improvement in the energy infrastructure in recent years the turbines became redundant and efforts were made to dispose of them. In the course of 2013 the turbines were written down 

(EUR 6.3 million) to their Net Realizable Values based on most recent offering prices received from potential buyers. Refer to note 38 (B) for the selling of the turbines.
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Casa Radio note

1. General

In 2006 the Company entered into an agreement according to which it acquired 75% interest in a company (“Project SPV”) which under a Public-Private Partnership 

agreement (“PPP”) with the Government of Romania is to develop the Casa Radio site in central Bucharest (“Project”). After signing the PPP agreement, the 

Company holds indirectly 75% of the shares in the Project SPV, the remaining 25% are held by the Romanian authorities (15%) and another third party (10%).  

As part of the PPP, the Project SPV was granted with development and exploitation rights in relation to the site for a period of 49 years, starting December 2006. 

In addition, the Project SPV has committed to construct a Public Authority Building (“PAB”) measuring approximately 11.000 square meters for the Romanian 

Government at its own cost.

Large scale demolition, design and foundation works were performed on the construction site which amounted to circa EUR 85 million until 2010, when current 

construction and development were put on hold due to lack of progress in the renegotiation of the PPP Contract with the Authorities (refer to point 3 below).

2. Obtaining of the Detailed Urban Plan (“PUD”) permit

The Project SPV obtained the PUD related to this project in September 2012. Furthermore, on 13 December 2012, the Court took note of the waiver of the claim 

submitted by certain plaintiffs and rejected the litigation aiming to cancel the approval of the Zonal Urban Plan (“PUZ”) related to the Project. The court decision is 

irrevocable. 

As the PUD is based on the PUZ, the risk that the PUD would be cancelled as a result of the cancellation of the PUZ was removed following the date when the PUZ 

was cleared in court on December 13, 2012. 

3. Discussions with Authorities on construction time table deferral

As a result of point 2, following the Court decision, the Project SPV was required to submit a request for building permits within 60 days from the approval date of 

the PUZ/PUD and commence development of its project within 60 days after obtaining the building permit. 

However, due to substantial differences between the approved PUD and stipulations in the PPP Contract as well as changes in the EU directives concerning 

buildings used by Public Authorities, and in order to ensure a construction process that will be adjusted to current market conditions, the Project SPV started 

preliminary discussions with the Romanian Authorities (which are both shareholders of the Project SPV and a party to the PPP) regarding the future development 

of the project. 

The Project SPV also offi cially notifi ed the Romanian Authorities in order to renegotiate the existing PPP contract on items such as time table, structure and mile

stones (e.g the construction of the Public Authority Building (“PAB”), whose’ estimated costs are provisioned for in these fi nancial statement – refer to point 4 below). 

The Company estimates that although there is no formal obligation from the Romanian Authorities to renegotiate the PPP agreement, such obligation is expressly 

provided for the situation when extraordinary economic circumstances arise. Management believes that an agreement will be reached with the Authorities 

regarding the future development of the project (management cannot assess at this stage the timing of reaching such agreement) and that the current discussions 

with the Authorities bear no material exposure for the Company’s fi nancial position as of 31 December 2013.

4. Provision in respect of PAB

As mentioned in point 1 above, when the Company entered into an agreement to acquire 75% interest in the Project SPV it assumed a commitment to construct 

the PAB at its own costs for the benefi t of the Romanian Government. Consequently, the Company had recorded a provision in the amount of EUR 17.1 million in 

respect of the construction of the PAB. The Company utilized the amount of EUR 1.5 million out of this provision, but in the last 3 years has made no change in the 

provision, in view of signifi cant changes that might be implemented to the project, mainly with the timing of the construction, and the construction specifi cations 

depending upon the outcome of the negotiations with the Authorities.  Management believes that the current level of provision is an appropriate estimation in the 

current circumstances.

Upon reaching concrete agreements with Authorities, the Company will be able to update the provision.

Security over trading properties

As of December 31, 2013, a total carrying amount of EUR 223 million (December 31, 2012 – EUR 252 million) which represent operating shopping centers is 

pledged against secured bank loans of approximately EUR 173 million.

Write-down of trading properties

Trading properties are measured at the lower of cost and net realizable value. Determining net realizable value is inherently subjective as it requires estimates of 

future events and takes into account special assumptions in the valuations, many of which are diffi cult to predict.   

Actual results could be signifi cantly different than the Company’s estimates and could have a material effect on the Company’s fi nancial results.  Trading Properties 

accumulated write-downs from cost as of December 31, 2013, amounted to EUR 222 million or 31% percent of gross trading properties balance (2012 – EUR 108 

million or 15% of gross trading property balance).

These valuations becomes increasingly diffi cult as it relates to estimates and assumptions for projects in the preliminary stage of development in addition to 

current economic uncertainty and the lack of transactions in the real estate market in the CEE and India for same or similar properties.

Management is responsible for determining the net realizable value of the Group’s Trading Properties. In determining net realizable value of the vast majority of 

Trading Properties, management utilizes the services of an independent third party recognized as a specialist in valuation of properties (as at December 31, 2013 

98% of the value of trading properties was based on valuations done by the independent third party valuation service (2012 - 99%).  The remaining properties 

were valued internally. 

On an annual basis, the Company reviews the valuation methodologies utilized by the independent third party valuator service for each property. The main features 

included in each valuation are:

1. Completed trading properties (operating shopping centers)

The Net Realizable Value of operating shopping centers refl ects rental income from current leases and assumptions about rental income from future leases in the 

light of current market conditions.

The Net Realizable Value also refl ects, on a similar basis, any cash outfl ows that could be expected in respect of the property. The Group uses professional 

appraisers for determining the Net Realizable Value of the operating shopping centers.

Independent valuation reports are prepared by Cushman & Wakefi eld by using discounted cash fl ow valuation techniques. The Group uses assumptions that are 

mainly based on market conditions existing at the reporting date. 

The principal assumptions underlying management’s estimation of Net Realizable Values are those related to the receipt of contractual rentals, expected future 

market rentals, void periods, maintenance requirements and appropriate discount rates. These valuations are regularly compared to actual market yield data and 

actual transactions made by the Group and those reported by the market, if available. Expected future rentals are determined on the basis of current market rentals 

for similar properties in the same location and condition.

2. Incomplete trading properties (undeveloped plots of lands)

The net realizable value in case of an undeveloped project is determined by either:

• comparison with the sale price of land for comparable development; or 

• assessment of the value of the project as completed and deduction of the costs of development (including developer’s profi t) to arrive at the underlying land 

value. This is known as the residual method.

2a – Comparative method

Valuation by comparison is essentially objective in that it is based on an analysis of the price achieved for sites with broadly similar development characteristics. 

Valuation by comparison is generally used if evidence of actual sales can be found and analyzed on a common unit basis, such as site area, developable area or 

habitable room. 

Where comparable development cannot be identifi ed in the immediate area of the subject site or when sales information is not clearly available through common 

channels of information (internet, newspapers, trade journals, periodic market research) it is necessary to look further out for suitable comparables and to make 

necessary adjustments to the price in order to account for dissimilarities between the comparables development and the subject site. Such adjustments include, 

but not limited to:
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• Adjustment because of the time of the transaction. Market conditions at the time of the sales transaction of a comparable property may differ from those on 

the valuation date of the property being valued. Factors that impact market conditions include rapidly appreciating or depreciating property values, changes in 

tax laws, building restrictions or moratoriums, fl uctuations in supply and demand, or any combination or forces working in concert to alter market conditions 

from one date to another.

• Adjustment because of asking price and condition of payment. The special motivations of the parties to the transaction in many situations can affect the prices 

paid and even render some transactions as non-market. Examples of special conditions of sale include a higher price paid by a buyer because the parcel has 

synergistic, or marriage value; a lower price paid because a seller was in a hurry to conclude the sale; a fi nancial, business, or family relationship between 

the parties involved in the transaction, unusual tax considerations; lack of exposure of the property in the (open) market; or the prospect of lengthy litigation 

proceedings.

• Adjustment because of size, shape and surface area. Where the physical characteristics of a comparable property vary from those of the subject property, each 

of the differences is considered, and the adjustment is made for the impact of each of these differences on value.

• Adjustment because of location. The locations of the comparable sale properties and the subject property are compared to ascertain whether location and 

the immediate environment are infl uencing the prices paid. The better location a property is located in the more it is worth per square meter; and conversely 

the worse location a property is in the less it is worth per square meter. An adjustment is made to refl ect such differences based on the valuers’ professional 

experience. Extreme location differences may indicate that a transaction is not truly comparable and are disqualifi ed.

2b – Residual method

The residual method, in contrast, relies on an approach that is a combination of comparison and cost and it requires making a number of assumptions – any of 

which can affect the outcome in varying degrees.

Having established the development potential a residual valuation can be expressed as a simple equation: (value of completed development) – (development costs 

+ developers profi t) = land value. Each element of this equation is discussed in the following paragraphs.

Value of completed development

The value of the completed development is the market value of the proposed development assessed on the special assumption that the development is complete 

as at the date of valuation in the market conditions prevailing at that date. 

Development costs

The development costs include planning and design costs, construction costs, site related costs, holding costs, fi nance costs and contingencies.

Some larger schemes such as Casa Radio in Romania, Bangalore and Chennai in India are phased over time. Is such case the phasing is refl ected in the cash 

fl ows as deferment of some of costs to a date when it might be reasonable to expect them to be incurred. Similarly, not all receipts occur simultaneously.

Developer’s profi t

The nature of the development determines the selection of the profi t margin, or rate of return and the percentage to be adopted varies for each case. The 

developers profi t is expressed as a percentage of the cost of the completed development.

All of the trading properties were valued using the Residual technique (or the Discounted Cash Flows technique for operating shopping centers) with the exception 

of four projects (2012: six projects) with a total amount of EUR 15.5 million (2012: EUR 25.7 million) using the comparative method.

All the trading properties carrying amounts equals their net realizable values with the exception of Toruń, Suwałki and Łódź  (Residential) in Poland and Casa Radio 

project in Romania.  (2012: Toruń, Suwałki and Łódź  (Residential) in Poland, Casa Radio and Timişoara in Romania and Belgarde Plaza (Visnjicka) project in 

Serbia), where the carrying amount refl ects the cost.

3. Signifi cant estimates 

The following table shows the valuation techniques used in measuring the net realizable values of trading properties, including those held by joint ventures which 

are equity accounted:

Group of assets Valuation technique Signifi cant unobservable inputs Inter-relationship between key 

unobservable inputs and fair value 

measurement

Operating shopping centers – 

Poland

Discounted cash fl ows: The valuation 

model considers the present value 

of the net cash fl ows expected to be 

generated by the shopping centers. The 

cash fl ow projections include specifi c 

estimates for 10 years. The expected 

net cash fl ows are discounted using a 

risk-adjusted discount rate.

• Estimated rental prices per SQM 

(EUR 3–40.0, weighted average 

EUR 6.56).

• Estimated exit yield is 8.75%. 

• Discount rate is 10.25%

• Based on 100% occupancy rate to be 

achieved within 2 years

The estimated fair value would increase 

(decrease) if:

• the estimated rental prices per sqm were 

higher (lower);

• the estimated yield rates were lower 

(higher);

• the estimated discount rates were lower 

(higher);

• The occupancy of the mall was higher 

(lower).

Operating shopping center – 

Latvia (Joint Venture)

Discounted cash fl ows: The valuation 

model considers the present value 

of the net cash fl ows expected to be 

generated by the shopping centers. The 

cash fl ow projections include specifi c 

estimates for 10 years. The expected 

net cash fl ows are discounted using a 

risk-adjusted discount rate.

• Estimated rental prices per SQM 

(EUR 5.10–72.0, weighted average 

EUR 12.50).a

• Estimated exit yield is 8.00%. 

• Discount rate is 9.25%

• Based on 100% occupancy rate to be 

achieved within 1 year

The estimated fair value would increase 

(decrease) if:

• the estimated rental prices per sqm were 

higher (lower);

• the estimated yield rates were lower 

(higher);

• the estimated discount rates were lower 

(higher);

• The occupancy of the mall was higher 

(lower).

Operating shopping center – 

Serbia

Discounted cash fl ows: The valuation 

model considers the present value 

of the net cash fl ows expected to be 

generated by the shopping centers. The 

cash fl ow projections include specifi c 

estimates for 10 years. The expected 

net cash fl ows are discounted using a 

risk-adjusted discount rate.

• Estimated rental prices per SQM 

(EUR 8–25.0, weighted average 

EUR 13.91).

• Estimated exit yield is 9.00%. 

• Discount rate is 11.00%

• Based on 100% occupancy rate

The estimated fair value would increase 

(decrease) if:

• the estimated rental prices per sqm were 

higher (lower);

• the estimated yield rates were lower 

(higher);

• the estimated discount rates were lower 

(higher);

• The occupancy of the mall was higher 

(lower).
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The following table shows the valuation techniques used in measuring the net realizable values of trading properties, including those held by joint ventures which 

are equity accounted:

Group of assets Valuation technique Signifi cant unobservable inputs Inter-relationship between key 

unobservable inputs and fair value 

measurement

Operating shopping center – 

Czech Republic

Discounted cash fl ows: The valuation 

model considers the present value 

of the net cash fl ows expected to be 

generated by the shopping centers. The 

cash fl ow projections include specifi c 

estimates for 10 years. The expected 

net cash fl ows are discounted using a 

risk-adjusted discount rate.

• Estimated rental prices per SQM 

(EUR 6.00–42.0, weighted average 

EUR 16.00).

• Estimated exit yield is 8.35%. 

• Discount rate is 10.02%

• Based on 100% occupancy rate to be 

achieved within 1 year

The estimated fair value would increase 

(decrease) if:

• the estimated rental prices per sqm were 

higher (lower);

• the estimated yield rates were lower 

(higher);

• the estimated discount rates were lower 

(higher);

• The occupancy of the mall was higher 

(lower).

Plots in CEE 

(except Casa Radio)

Residual method: The valuation 

model considers the net present value 

(based on an NPV factor) based on 

the estimated value of the project 

upon completion less the estimated 

development cost including a 

provision for the profi t for the potential 

development;

• Estimated weighted average rental 

prices per SQM is between EUR 

14.00 to EUR 20.00;

• The Estimated Exit Yield for the 

projects are between 8.00% 

• The construction cost of the projects 

are between 400 EUR/sqm for retail 

parks to 1,100 EUR /sqm for the 

malls;

• The development fi nance rate is 

7.00%

• The occupancy of the projects at 

opening are estimated at 95%.

The estimated fair value would increase 

(decrease) if:

• the estimated rental prices per sqm were 

higher (lower);

• the estimated yield rates were lower 

(higher);

• the estimated discount rates were lower 

(higher);

• The construction cost of the project were 

lower (higher);

• The developer’s profi t provision for the 

project were lower (higher);

• The development fi nance provision for 

the project were lower (higher);

• The estimated completion of the project 

were shorter (longer);

•  The occupancy of the mall were higher 

(lower);

• The land prices for comparable 

transactions on the market would be 

higher (lower)

• The characteristics of the project would 

be changed;

The following table shows the valuation techniques used in measuring the net realizable values of trading properties, including those held by joint ventures which 

are equity accounted:

Group of assets Valuation technique Signifi cant unobservable inputs Inter-relationship between key 

unobservable inputs and fair value 

measurement

Casa Radio Residual method: The valuation 

model considers the net present value 

(based on an NPV factor) based on 

the estimated value of the project 

upon completion less the estimated 

development cost including a 

provision for the profi t for the potential 

development

• Estimated weighted average rental 

prices per SQM  EUR 29.00;

• The Estimated Exit Yield is 7.00% 

for the mall and 8.00% for the offi ce 

component

• The construction cost of the project is 

1,400 EUR/sqm for the mall; 850 EUR/

sqm for the offi ces; 600 EUR/sqm for 

the residential component

• The development fi nance rate is 

7.00%

• The occupancy of the project at 

opening is estimated at 95%

• The scheme would compose the 

following components: (i) retail; (ii) 

offi ces; (iii) residential

The estimated fair value would increase 

(decrease) if:

• the estimated rental prices per sqm were 

higher (lower);

• the estimated yield rates were lower 

(higher);

• The construction cost of the project were 

lower (higher);

• The developer’s profi t provision for the 

project were lower (higher);

• The development fi nance provision for 

the project were lower (higher);

• The estimated completion of the project 

were shorter (longer);

•  The occupancy of the mall were higher 

(lower);

• The characteristics of the project would 

be changed

Bangalore and Chennai 

(Joint Ventures)

Residual method was used as well as 

follows: The valuation model considers 

the net present value (based on an NPV 

factor) based on the estimated value of 

the project upon completion less the 

estimated development cost including a 

provision for the profi t for the potential 

development

For residual approach:

• The sales price per sqm for the 

development is between INR 92,000 

and INR 126,000 subject to the size, 

location and the quality of the asset 

class

• The construction cost per sqm for the 

development is INR 21,000 to INR 

38,000 subject to location and the 

quality of the asset class

The estimated residual fair value would 

increase (decrease) if:

• the estimated sales prices per sqm were 

higher (lower);

• the estimated construction cost were 

lower (higher);

• The development fi nance provision for 

the project were lower (higher);

• The estimated completion of the project 

were shorter (longer);

• The characteristics of the project would 

be changed;

• The developer’s profi t provision for the 

project were lower (higher)
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      Planned Carrying Carrying

       Gross amount amount

  Purchase Holding   Lettable December 31, December 31,

Project  Location  year  Rate (%)  Nature of rights  Permit status  Area (sqm)  2013 (MEUR) 2012 (MEUR) 

Suwałki Plaza Poland 2006 100 Ownership Operating shopping center 20,000 38.7 38.7

     (starting Q2 2010)

Zgorzelec Plaza Poland 2006 100 Ownership Operating shopping center 13,000 17.1 18.9

     (starting Q1 2010)

Toruń Plaza Poland 2007 100 Ownership Operating shopping center 40,000 67.4 67.3

     (starting Q4 2011)

Łódź  (Residential) Poland 2001 100 Ownership/  Planning permit valid 80,000* 5.5 5.5

    Perpetual usufruct 

Łódź  Plaza Poland 2009 100 Perpetual usufruct Planning permit pending 35,000 7.9 13.6

Kielce Plaza Poland 2008 100 Perpetual usufruct Planning permit pending 33,000 4.0 4.8

Leszno Plaza Poland 2008 100 Perpetual usufruct Planning permit valid 16,000 1.7 1.9

Liberec Plaza Czech Republic 2006 100 Ownership Operating shopping center 17,000 17.7 29.4

     (starting Q1 2009)

Roztoky Czech Republic 2007 100 Ownership Disposed in July 2013 14,000* - 5.5

Koregaon Park Plaza India 2006 100 Ownership Operating shopping center  41,000 40.3 55.8

     (starting Q1 2012) 

Casa Radio Romania 2007 75 Leased for 49 years Detailed Urban Plan  555,000* 152.3 157.8

     permit valid (“PUD”) 

Iaşi Plaza Romania 2007 100 Ownership Planning permit valid 58,000 11.6 13.1

Slatina Plaza Romania 2007 100 Ownership Planning permit valid 17,000 1.7 1.8

Târgu Mureş Plaza Romania 2008 100 Ownership Planning permit valid 10,000 3.5 6.1

Hunedoara Plaza Romania 2008 100 Ownership Planning permit valid 14,000 2.4 2.9

Timişoara Plaza Romania 2007 100 Ownership Zoning valid 36,000 10.8 14.8

Constanţa Plaza Romania 2009 100 Ownership Existing building 18,000 6.3 11.3

Csíki Plaza Romania 2007 100 Ownership Planning permit valid 14,000 5.6 10.0

Kragujevac Plaza  Serbia 2007 100 Currently Operating shopping center 22,000 41.8 42.1

    Construction lease  (starting Q1 2012)

    period (99 years) with 

    subsequent ownership

Belgrade Plaza (Visnjicka) Serbia 2007 100 Ownership Location Permit valid 32,000 19.0 25.9

Belgrade Plaza (MUP) Serbia 2007 100 Ownership Under negotiations 70,000* 16.2 45.5

Shumen Plaza Bulgaria 2007 100 Ownership Planning permit valid 20,000 2.1 4.6

Arena Plaza extension Hungary 2005 100 Land use rights Building permit valid 40,000 3.4 3.4

Pireas Plaza Greece 2002 100 Ownership Building permit valid 26,000 15.3 27.3

Other small plots, grouped      2.9 4.5

Total       495.2 612.5

*  GBA (sqm) 
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NOTE 12 - PROPERTY AND EQUIPMENT 

 Land and  Fixtures    

 buildings Equipment and fi ttings Airplane1 Total

 €’000 €’000 €’000 €’000 €’000
 

Cost

Balance at January 1, 2012* 7,181 4,529 1,397  4,737 17,844

Additions - 462 - - 462

Disposals  - (592) - - (592)

Exchange rate effect - (42) - - (42)
 

Balance at December 31, 2012* 7,181 4,357 1,397  4,737 17,672
 

Additions - 75 - - 75

Disposals  - (749) - - (749)

Exchange rate effect - (141) - - (141)
 

Balance at December 31, 2013 7,181 3,542 1,397  4,737 16,857

Accumulated depreciation and impairment    

Balance at January 1, 2012* 2,606 3,421 1,020 2,567 9,614

Depreciation  85 370 34 127 616

Impairment expenses2 - - - 449 449

Disposals - (355) - - (355)

Exchange rate effect - (33) - - (33)
 

Balance at December 31, 2012* 2,691 3,403 1,054 3,143 10,291
 

Depreciation  85 194 17 127 423

Disposals - (333) - - (333)

Exchange rate effect - (44) - - (44)
 

Balance at December 31, 2013 2,776 3,220 1,071 3,270 10,337
 

Net carrying amounts     

At December 31, 2013 4,405 322 326 1,467 6,520

At December 31, 2012 4,490 954 343 1,594 7,381

At January 1, 2012 4,575 1,108 377 2,170 8,230

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

Major additions/disposals/impairments during the period

1 The airplane of the Company is pledged as a security for a bank facility utilized for the purchase of the airplane. For the selling of the airplane refer to note 38(A).

2 In 2012, the Company recorded a loss due to impairment of its airplane of EUR 0.4 million, based on external valuation.   

 

NOTE 13 - INVESTMENT PROPERTY 

  2013 2012

  €’000 €’000
 

Balance at 1 January  14,489 13,652

Disposal of Investment property (refer to note 34(E))  (10,222) -

Fair value revaluation (refer to note 29)  (4,267) 837
 

Balance at 31 December  - 14,489

NOTE 14 - EQUITY ACCOUNTED INVESTEES  

The Group has the following interest (directly and indirectly) in the below joint ventures (the Group has no investment in associates), as at 

December 31, 2013 and 2012:

   Interest of holding Interest of holding

   (percentage) as at (percentage) as at

Company name Country Activity December 31, 2013 December 31, 2012

Elbit Plaza USA LP (“EPUS”)1 USA Inactive N/A 50%

Elbit Plaza USA II LP USA Inactive 50% 50%

P-One Infrastructure Pvt. Ltd. 2 India Residential N/A 50%

Elbit Plaza India Real Estate Holdings Ltd. (“EPI”) Cyprus Mixed-use 47.5% 47.5%

  large scale projects

Bas - Adams Invest S.R.L Romania Residential 25% 25%

Bas - Colorado Invest S.R.L Romania Residential 25% 25%

Bas - Malibu Invest S.R.L Romania Residential 12.5% 12.5%

Bas - Spring Invest S.R.L Romania Residential 25% 25%

Bas - Sunny Invest S.R.L Romania Residential 25% 25%

Bas - Primavera Invest S.R.L Romania Residential 25% 25%

Bas development S.R.L Romania Residential 25% 25%

SIA Diksna (“Diksna”) Latvia Operating shopping center 50% 50%

Ercorner Gazdasági Szolgáltató Kft.3 Hungary Mixed-use project N/A 50%

SBI Hungary Ingatlanforgalmazó és Építő Kft. (“Új Udvar”)3 Hungary Mixed-use project N/A 35%

 

1 Refer also to note 34(H) for the dissolving of investee.

2 Refer also to note 34(D) for the selling of the investee.

3 Refer also to note 34(F) for the selling of the investees.

None of the joint ventures are publicly listed.  

The movement in equity accounted investees (in aggregation) was as follows:

  2013 2012

  €’000 €’000
 

Balance as at 1 January  161,779 156,334

Investments in equity-accounted investees   1,849 2,113

Share in results of equity-accounted investees, net of tax  952 1,475

Reclassifi cation of EPUS1  - 32,364

Write-down of Equity-accounted investees2   (56,417) (23,443)

Effect of movements in exchange rates  (15,036) (7,064)

EPUS dissolved1  (32,410) -

Equity-accounted investees disposed3  (20,576) -
 

Balance as at 31 December4  40,141 161,779

1 EPUS was the top holding company of the US operations, holding all the discontinued operations in the US. Upon the disposal of all US assets, EPUS remained with undistributed cash 

amounts, and had no activity, therefore the EPUS remaining asset was deemed not to be part of the discontinued operations, and therefore reclassifi ed to equity accounted investees.    

EPUS was dissolved in March 2013, and all of the remaining cash in it was distributed as liquidation dividend to the owners. Refer also to note 34(H).
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2 Breakdown of the Group’s share of write downs (reversals of write downs) of trading properties projects held by equity accounted investees is as follows:

  The year ended The year ended

  December 31, 2013 December 31, 2012

Project name (holding company name)  €’000 €’000

 

Bangalore (held by equity accounted investee EPI)  31,017 -

Chennai (held by equity accounted investee EPI)  20,745 -

Kharadi (held by equity accounted investee P-One)  4,311 1,157

Dream Island (held by equity accounted investee Ercorner)  - 12,183

BAS projects (Grouped – held by 7 different entities)   - 10,055

Riga Plaza (held by equity accounted investee Diksna)  (1,513) (139)

Új Udvar (held by equity accounted investee SBI Hungary)  1,857 187
  

Total  56,417 23,443

3 Refer also to note 34(D) and 34(F) for the selling of Ercorner, Új Udvar and P-One. 

4 As of December 31, 2013, the loan to equity accounted investee Diksna totalled EUR 7.04 million (December 31, 2012 – EUR 6.9 million). Other investment in equity accounted investees 

is either through various equity instruments, or by loans to cover negative equity position considered part of the Group’s net investment in the investee. 

Material joint ventures

Within the joint ventures, two joint ventures were deemed as material, and these are EPI (due to holding of major schemes in Bangalore and Chennai) and Diksna 

(being the only active shopping center held through a joint venture).  The summarized fi nancial information of the material joint ventures is as follows: 

 December 31, 2013 December 31, 2013 December 31, 2012 December 31, 2012

   EPI Diksna EPI Diksna

 €’0000 €’000 €’000 €’000 

Current assets* 1,274 2,776 952 3,100

Trading properties 46,752 87,725 142,711 84,700

Interest bearing loans from banks – current liability - (59,046) - (63,850)

Other current liabilities (674) (1,275) (1,279) (1,616)

Group loan to Diksna - (14,078) - (13,898)

Net assets (100%) 47,352 16,102 142,384 8,436

Group share of net asset (50%)** 23,676 8,051 71,192 4,218

Purchase price allocated to trading property - - 18,750 - 

 

Carrying amount of interest in joint venture 23,676 8,051 89,942 4,218

 

* Including cash and cash equivalents in the amount of EUR 1.1 million (2012 - EUR 1.1 million). 

** Though EPI is 47.5% held by the Company, the Company is accounted for 50% of the results, as the third party holding 5% in EPI is deemed not to participate in accumulated losses, 

hence EI and the Company, the holders of the remaining 95% each account for 50% of the results of EPI.

 The year ended The year ended The year ended The year ended

 December 31, 2013 December 31, 2013 December 31, 2012 December 31, 2012

   EPI Diksna EPI Diksna

 €’000 €’0000 €’000 €’000 

Revenue - 10,122 - 8,678

Cost of operations - (4,304) - (3,892)

Interest expenses - (2,016)  (2,186)

Gain from refi nance of loan - 1,800 - -

Write downs (uplift) (66,024) 3,026 - 278

Total net profi t (loss) and comprehensive income (100%)  (67,446) 7,666 (1,594) 2,606

Group share of Profi t (loss) and comprehensive income (50%)  (33,723) 3,833 (797) 1,303

Interest income on Diksna loan  90  133

Impairment of purchase price allocated to trading property (18,750) - - -

Total results from investee (52,473) 3,923 (797) 1,436

 

Immaterial joint ventures information

With the exception of EPI and Diksna, all other joint ventures are considered immaterial. Three of these joint ventures were sold in the course of 2013, one was 

dissolved and the Company is currently negotiating for concluding a transaction in respect of the BAS projects as well. The aggregation of the information in 

respect of these immaterial joint ventures was as follows (the Group’s part):

  December 31, 2013 December 31, 2012

  €’000 €’000

 

Current assets  61 34,011

Trading properties  7,152 55,554

Interest bearing loans from banks*  (5,727) (26,529)

Current liabilities  (70) (2,366)

  

Carrying amount of interest in joint venture  1,416 60,670

* As of December 31, 2013, the Company has recourse on interest payments of these interest bearing loans from banks. The loans bear interest of three months Euribor + margin of 6%.

  December 31, 2013 December 31, 2012

  €’000 €’000

 

Revenues  801 7,171

Cost of operations  (674) (4,799)

Write downs (refer to impairment table above)   (6,168) (23,582)

Loss and comprehensive income  (6,915) (22,607)
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NOTE 15 - DERIVATIVES 

The table below summarizes the results of the 2013 and 2012 derivatives activity, as well as the outstanding derivatives as of December 31, 2013 and 2012:

Derivative type Nominal Fair value of  Gain Fair value of  Gain Maturity

   amount as of  derivatives at  (loss)  derivatives at  (loss) date of

 December 31, December 31, in December 31, in derivative

 2013 2013 2013  2012 2012 

Currency options1 N/A N/A (2,364) N/A 11,683 N/A

Cross currency 

Interest Rate SWAP2 N/A N/A (251) (817) 966 November 2013

Cross currency 

Interest Rate SWAP  N/A N/A N/A N/A 419 Settled in January  

      2012

Interest Rate Swap 

(“IRS”) 13 EUR 25 million (222) 188 (706) (62) June 2014

IRS 24 EUR 30 million (475) (31) (1,136) (462) December 2014

IRS 35 EUR 35.5 million (213) 187 (661) (661) December 2017

 

Total  (910) (2,271) (3,320) 11,883 

 

1 Selling options strategy (by writing call and put options through major Israeli and foreign banks) in order to manage its foreign currency risk (EUR-NIS) inherent in its long-term 

debentures series A and series B issued in NIS. The Company suspended its selling option strategy effective from July 1, 2013.

2 The Company was paying a fi xed interest of 6.98% based on a nominal EUR amount of EUR 15.1 million and receiving an interest of six months WIBOR + 4.5% with the same 

amortization schedule as the Polish bonds (refer to note 21). The swap was settled in March 2013 for a cash payment of EUR 0.8 million, in order to release EUR 2.7 million restricted 

cash served as guarantee in respect of the SWAP. 

3 In respect of Suwałki project loan. The project company pays EUR fi xed interest rate of 2.13% and receives three months EURIBOR on a quarterly basis, until June 30, 2014.

4 In respect of Kragujevac project loan. The project company pays EUR fi xed interest rate of 1.85% and receives three months EURIBOR on a quarterly basis, until December 31, 2014. 

Refer to note 33 for details on the guarantee.

5 In respect of Toruń project loan. The project company pays fi xed interest rate of 1% and receives three months EURIBOR on a quarterly basis, until December 31, 2017. Regarding 

pledges in respect of derivative activity refer to note 33d(2). 

None of the abovementioned activities (including 2013 transactions) qualifi ed for hedge accounting. 

Fair value measurement 

Fair values of the SWAP may be determined in whole or in part using valuation techniques based on assumptions that are not supported by prices from current 

market transactions or observable market data, where current prices or observable market data are not available. 

Factors such as bid-offer spread, credit profi le, collateral requirements and model uncertainty are taken into account, as appropriate, when fair values are 

calculated using valuation techniques. Valuation techniques incorporate assumptions that other market participants would use in their valuations, including 

assumptions about interest rate yield curves, and middle exchange rates, as determined by relevant central banks at each cut dates.

NOTE 16 - INTEREST BEARING LOANS FROM BANKS  

This note provides information about the contractual terms of the Group’s interest-bearing loans and borrowings, which are measured at amortised cost. For more 

information about the Group’s exposure to interest rate, foreign currency and liquidity risk, refer to note 32.  All interest bearing loans from banks are secured.  

Terms and conditions of outstanding loans were as follows:

  December 31, 2013 December 31, 2012

  €’000  Restated* €’000

 

Non-current loans   

Investment property secured bank loan  - 3,175

Other secured bank loan  - 2,598
  

Total  - 5,773

Current loans (including current maturities of long-term loans)   

Trading properties secured bank loans  172,810 188,058

Investment property secured bank loans  - 469

Other secured bank loans  2,528 17,450
  

Total  175,338 205,977

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

Below is the breakdown of all outstanding bank loans:

    December 31,  December 31, 

    2013 Restated* 2012

   Year of  Carrying amoung

 Nominal interest rate Currency maturity €’000  €’000

Toruń project secured bank loan1 3M EURIBOR+3% EUR 2017 47,905 49,028

Liberec project secured bank loan2 3M EURIBOR+2.7% EUR 2014 20,498 21,066

Suwałki project secured bank loan1 3M EURIBOR+1.65% EUR 2020 31,595 32,303

Zgorzelec project secured bank loan1, 3 3M EURIBOR+2.75% EUR 2016 21,993 21,608

Kragujevac project secured bank loan1, 4 3M EURIBOR+5% EUR 2027 29,108 30,123

Koregaon Park project secured bank loan5 13.25% INR 2021 21,710 26,943

Koregaon Park project secured bank loan 11.5% INR 2013 - 6,987 

    172,810 188,058

Other secured bank loans 6M TELBOR+6% NIS 2013 - 17,268

Other secured bank loans6 3M USD LIBOR+4% USD 2014 2,528 2,780 

    2,528 20,048

Investment property secured bank loan  3M EURIBOR+1.75% EUR 2016 - 3,644

Total interest bearing liabilities    175,338 211,750

1 IRS on bank loans – refer to note 15. 

2 Liberec loan – recourse loan.  Default in payment has occurred, and certain loan covenants are breached – the Company is on continuous negotiations with fi nancing banks for obtaining a 

waiver.

3 Zgorzelec loan – mostly non-recourse loan (except a component of a EUR 2.25 million which is recourse) – Certain loan covenants are breached – the Company has obtained a waiver for 

all covenants till maturity of the loan.  The Company has also pledged it’s plot in Leszno, Poland (refer also to note 11) in favour of the fi nancing bank.

4 Kragujevac loan – non-recourse loan – Certain loan covenants are breached – the Company is in continuous negotiations with fi nancing banks for obtaining a waiver.

5 Koregaon Park loan – out of 2013 balance, an amount of EUR 14 million is recourse loan. Refer to note 34 (G) in respect of the selling of the Koregaon Park project.

6 In respect of the airplane held by the Company. Refer also to note 38(A).
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Covenants

Since the Company has defaulted in its payments to bondholders, a cross-default clause covenant in most bank facilities might cause certain bank facilities to be 

considered as breached, and therefore banks may demand immediate repayment of such facilities. The Company has therefore reclassifi ed all bank facilities to 

short-term.

In certain cases, where a recourse loan is outstanding, the fi nancing bank can become a creditor of the Company itself, in case the proceeds from selling the 

pledged asset do not cover the debt.

However, up to the date of approval of these fi nancial statements, there has been no such demand from any of the fi nancing banks for such immediate repayment 

of any of the bank facilities, and the Company’s management estimates that no such demand will take place before the fi nalization of the restructuring process.

NOTE 17 - TRADE PAYABLES 

  December 31, 2013 December 31, 2012

 Currency €’000 Restated* €’000

 

Construction related payables Mainly in INR 1,115 3,549

Other trade payables  1,317 4,020

 

  2,432         7,569

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

Main decrease in 2013 is attributable to payment to construction suppliers in respect of the projects in India, Poland and Serbia.

NOTE 18 - RELATED PARTIES PAYABLES 

  December 31, 2013 December 31, 2012

 Currency €’000 Restated* €’000

 

EI Group- ultimate parent company – expenses recharged EUR, USD 672 144

Other related parties  EUR 272 15

EUL (parent company) EUR, USD - 387

  

  944 546

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

For payments (including share based payments) to related parties refer to note 35. Transactions with related parties are priced at an arm’s length basis.

NOTE 19 - OTHER  LIABILITIES 

  December 31, 2013 December 31, 2012

Short-term Currency €’000 Restated* €’000

 

Obligations to tenants  EUR 2,613 2,645

Advance payment in respect of selling of shopping center (refer to note 34(G)) INR 2,343 -

Loan from non-controlling interest EUR 1,455 1,454

Obligation in respect of plot purchase  Mainly EUR 1,380 1,380

Accrued bond and bank interest Mainly NIS 2,377 803

Accrued expenses and commissions   305 505

Government institutions and fees   416 361

Salaries and related expenses  174 275

Other  156 225

  

Total  11,219 7,648

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

NOTE 20 - DEBENTURES AT FAIR VALUE THROUGH PROFIT OR LOSS 

The Company is measuring part of its debentures Series A (raised in July 2007) and debentures Series B (raised in February and May 2008 and listed in the Tel 

Aviv Stock Exchange (“TASE”) at fair value through profi t or loss. Both debentures principal are updated based on the change in the Israeli Consumer Price Index 

(“CPI”), meaning that every 1 percent change in Israeli CPI is causing a one (1) percent change in the principal value of the bond, and also on the interest paid. 

Indexation is made on a monthly basis.

Accrued interest on both debentures is paid every six months. Debentures Series A and Series B raised from 2009 onwards are presented at amortized cost (refer 

to note 21). Below is a summary of information on the debentures presented at fair value through profi t or loss:

       Series A debentures           Series B debentures

 Fair value CPI adjusted Par value Fair value CPI adjusted Par value Total Par value

 

January 1, 2013 (TNIS) 138,366 203,150 171,652 433,147 549,490 478,774 650,426

Reissuance (repayment) 2013 (TNIS)*   18,941   (159,591) (140,650)

December 31, 2013 (TNIS) 173,554 229,868 190,593 294,989 373,313 319,183 509,776

January 1, 2013 (TEUR) 28,120 41,286 34,884 88,027 111,671 97,300 

December 31, 2013 (TEUR) 36,294 48,071 39,857 61,689 78,068 66,748 

* One fi fth of outstanding Series A bond was scheduled to be repaid on December 31, 2013. However, all payments on both Series A and B were withheld effective November 2013 (refer 

also to note 34(A)). One third of outstanding debentures Series B (with par value of NIS 159,591 thousands) was repaid on July 1, 2013 in a total amount of EUR 39.1 million (2012 – 

repayment of NIS 193,922 thousands par value in a total amount of EUR 44.6 million).  

Both debentures series are rated (effective as of the reporting date and of signing these fi nancial statements) D by S&P Maalot Ltd. on a local scale (down from ilB 

in November 2013). The update followed the Company’s announcement that it would withhold payment on the upcoming debentures maturities.    
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Prior to the Group’s default and the potential impact of the restructuring plan (see note 34(A)) Debentures Series A bear an annual interest rate of 4.5% (to be paid 

semi-annually) with 8 annual equal par value principal instalments between December 2010 and 2017; and Debentures Series B bear an annual interest rate of 

5.4% (paid semi-annually) with 5 annual equal par value principal instalments between July 2011 and 2015. 

All debentures were reclassifi ed to current liabilities, in view of the decision to withhold all payments to creditors, which was an event of default. For more details 

on the debt restructuring plan, refer to note 34(A).

Fair value

The fair value of debentures is determined by an active market price quotation, as the debentures are traded in the TASE. 

NOTE 21 - DEBENTURES AT AMORTISED COST  

Bonds issued in Israel

 Series A debentures Series B debentures

 Par value Par value Total CPI adjusted CPI adjusted

 TNIS TNIS TNIS TNIS TEUR

 

January 1, 2013 (NIS)  - 251,251 251,251 288,362 58,603

Re-issuance 54,577 8,800 63,377  

Repayment 2013* - (86,684) (86,684)  

December 31, 2013 54,577 173,367 227,944 268,592 56,168

*  One fi fth of the outstanding Series A bond was scheduled to be repaid on December 31, 2013. However, all payments on both Series A and B debentures were withheld effective November 

2013 (refer also to note 34(A)).  

One third of outstanding debentures Series B (with par value of NIS 86,684 thousands) was repaid on July 1, 2013 in a total amount of EUR 21.2 million (2012 – 

repayment of NIS 86,074 thousands par value in a total amount of EUR 20.7 million)

Bonds issued in Poland

On November 16, 2010, the Company completed the fi rst tranche of a bond offering to Polish institutional investors. The Company raised a total of PLN 60 million 

(approximately EUR 15.2 million).   

Prior to the Group’s default and the potential impact of the restructuring as described in note 34(A), the unsecured bearer bonds governed by Polish law (the 

“Bonds”) had a three year maturity at an interest rate of six months Wibor plus 4.5%. Interest was to be paid every six months and the principal due in November 

2013. However, this payment, as well as all other payments on debentures were withheld effective November 2013 (refer also to note 34(A)).  

For debt covenants refer to note 33d(3).    

As at December 31, 2013, the amortized cost is EUR 14,468 thousands (December 31, 2012- EUR 14,678 thousands). 

NOTE 22 - RECOGNIZED DEFERRED TAX ASSETS AND LIABILITIES  

Deferred taxes recognized are attributable to the following items:

 December 31, 2012 Recognized in December 31, 

 Restated1 Profi t or loss 2013 2013

Assets/(liabilities) 2013 €’000 €’000  €’000

 

Investment property (1,003) 1,003 -

Property, equipment and other assets (293) (86) (379)

Debentures and structures at fair value through profi t or loss (9,588) 9,588 -

Derivatives (1,569)  1,569 -

Available for sale fi nancial assets* (184) 184 -

Tax value of loss carry-forwards recognized** 5,707 (5,707) -

  

Deferred tax liability, net (6,930) (6,551) (379)

* Transferred to profi t or loss, following the disposal of all available for sale fi nancial assets.

** Due to tax losses created on the Company. 

1 Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

 December 31, Recognized in  Recognized in December 31,

 2011 restated1 Profi t or loss comprehensive income 2012 Restated1

Assets/(liabilities) 2012 €’000 €’000 €’000 €’000 

Investment property (804) (199) - (1,003)

Property, equipment and other assets (292) (1) - (293)

Debentures and structures at fair value through profi t or loss (14,496) 4,908 -  (9,588)

Derivatives (1,391) (178) - (1,569) 

Available for sale fi nancial assets* 446 - (630) (184)

Tax value of loss carry-forwards recognized 3,348 2,359 - 5,707

  

Deferred tax liability, net (13,189) 6,889 (630) (6,930)

* Change included in comprehensive income.

1 Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

Unrecognized deferred tax assets

Deferred tax assets have not been recognized in respect of tax losses in a total amount of EUR 90,043 thousands (2012: EUR 91,574 thousand).

Deferred tax assets have not been recognized in respect of these items because it is not probable that future taxable profi t will be available against which the 

Group can utilize the benefi ts there from. As of December 31, 2013 the expiry date status of tax losses to be carried forward is as follows:

Total tax losses carried forward   2014 2015 2016 2017 2018 After 2018 

 

130,459  10,991 21,113 8,249 12,061 16,605 61,440

Tax losses are mainly generated from operations in Czech Republic, Romania, Serbia, Latvia and the Netherlands.  Tax settlements may be subjected to 

inspections by tax authorities.  Accordingly, the amounts shown in the fi nancial statements may change at a later date as a result of the fi nal decision of the tax 

authorities.
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NOTE 23 - EQUITY  

  December 31, 2013 December 31, 2012

 Remarks Number of shares Number of shares 

Authorized ordinary shares of par value EUR 0.01 each  1,000,000,000 1,000,000,000

Issued and fully paid:   

At the beginning of the year  297,186,138 297,174,515

Exercise of share options  See (a) below - 11,623

  

At the end of the year  297,186,138 297,186,138

a. In the course of 2012, 108,335 vested options were exercised into 11,623 shares of EUR 0.01. In the course of 2013 there was no exercise of options. 

Share based payment reserve

Other capital reserve is in respect of Employee Share Option Plans (“ESOP”) in the total amount of EUR 35,313 as of December 31, 2013 (2012 – EUR 34,889).  

Regarding the amendments of ESOP 1 and ESOP No. 2 and its effect on other capital reserves refer to note 25.

Translation reserve

The translation reserve comprises, as of December 31, 2013, all foreign exchange differences arising from the translation of the fi nancial statements of foreign 

operations in India.

Dividend policy

Following the withholding of payments of all corporate level debt and in line with the restructuring plan (refer to note 34(A)), the Company’s Board of Directors 

and management will commit to certain restrictions on dividends. 

NOTE 24 - EARNINGS PER SHARE  

The calculation of basic earnings per share (“EPS”) at December 31, 2013 was based on the loss attributable to ordinary shareholders of EUR 218,073 thousand 

(2012: loss of EUR 86,163 thousand) and a weighted average number of ordinary shares outstanding of 297,181 thousand (2012: 297,181 thousand).   

The calculation of basic EPS at December 31, 2013 from continuing operations was based on the loss attributable to ordinary shareholders of EUR 218,138 

thousand (2012 – EUR 84,119 thousand). 

Weighted average number of ordinary shares (for both EPS and EPS from continuing operations)

  December 31, 2013 December 31, 2012

In thousands of shares with a EUR 0.01 par value  €’000 €’000

Issued ordinary shares at 1 January  297,181 297,175

Share based payment - exercise of options  - 6

  

Weighted average number of ordinary shares at 31 December  297,181 297,181

The calculation of diluted earnings per share from continuing operations for comparative fi gures is calculated as follows:

Weighted average number of ordinary shares (diluted) 

  December 31, 2013 December 31, 2012

In thousands of shares with a EUR 0.01 par value  €’000 €’000

Weighted average number of ordinary shares (basic)  297,181 297,181

Effect of share options on issue  - 792

  

Weighted average number of ordinary shares (diluted) at 31 December  297,181 297,973

The average market value of the Company’s shares for purposes of calculating the dilutive effect of share options was based on quoted market prices for the 

period that the options were outstanding.

Refer to note 37 for calculations of earnings per share from discontinued operation. 

NOTE 25 - EMPLOYEE SHARE OPTION PLAN  

On October 26, 2006 the Company’s Board of Directors approved the grant of up to 33,834,586 non-negotiable options for the Company’s ordinary shares to the 

Company’s board members, employees in the company and other persons who provide services to the Company including employees of the Group (“Offerees”).  

The options were granted to the Offerees for no consideration. 

On November 22, 2011 the Company’s general shareholders meeting and the Board of Directors approved to amend the 1st ESOP to extend the Option Term (i.e., 

as defi ned in the 1st ESOP, being the term during which options can be exercised under the 1st ESOP) from seven (7) to ten (10) years from the Date of Grant. As 

a result the Company record an incremental fair value of EUR 955,433 which were included in the consolidated income statement.  

Furthermore, 2nd ESOP plan was adopted on November 22, 2011 which is based on the terms of the 1st ESOP as amended in accordance with the terms as 

referred to above, with a couple of amendments, the most important of which is the total number of options to be granted under the 2nd ESOP is fourteen million 

(14) and a cap of GBP 2. 

It is noted that, on the basis of all 14 options being granted under the 2nd ESOP and fully exercised thereafter, this would have an effect of dilution of up to three 

percent (3%) (on fully diluted basis) of the issued share capital as at October 2011.
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On November 22, 2012 the Company’s general shareholders meeting and the Board of Directors approved to amend the 1st ESOP to extend the Option Term (i.e., 

as defi ned in the 1st ESOP, being the term during which options can be exercised under the 1st ESOP) from ten (10) to fi fteen (15) years from the Date of Grant. 

As a result the Company record an incremental fair value of EUR 0.5 million which were included in the consolidated income statement.  

Exercise of the options is subject to the following mechanism:

 Number Vesting Contractual life

Grant date / employees entitled of options conditions options1

ESOP  No.1

Option grant to key management at October 27, 2006  13,218,073 see (3) below 15 years

Option grant to employees at October 27, 2006 1,894,020 see (3) below 15 years

Total granted in 2006  15,112,093 see (3) below 15 years

Total granted in 20072 1,109,490 see (3) below 15 years

Total granted in 20082 768,887 see (3) below 15 years

Total granted in 20092 441,668 Three years of service  15 years

Total granted in 20102 - Three years of service  15 years

Total granted in 20112 150,000 Three years of service  15 years

ESOP  No.2

Total granted in 20112 4,874,000 Three years of service  15 years

Total granted in 20122 970,000 Three years of service  10 years

Total granted in 20132 1,465,000 Three years of service 

  

Total share options Granted   24,891,138

1 Following the 4th amendment of ESOP1, the contractual life for stock options granted changed from 10 years to 15 years

2 Share options granted to key management: 2007 – 100,000 share options; 2008 – 260,000 share options; 2009 - 73,334 share options; 2011- 3,225,000 share options (ESOP No. 2); 

2012 – 450,000 share options; 2013 – 150,000 share options.

3 Vesting conditions - On November 25, 2008 the Company’s general shareholders meeting and the Board of Directors approved modifi cation of ESOP1. The amendment plan determined 

that all options that were not vested on October 25, 2008 (“record date”) shall vest over a new three-year period commencing on the record date, in such way that each year following that 

date one third of such options shall be vested. The number of options which were modifi ed under the amendment was 28,182,589.

On exercise date the Company shall allot, in respect of each option so exercised, shares equal to the difference between (A) the opening price of the Company’s 

shares on the LSE (or WSE under certain conditions) on the exercise date, provided that if the opening price exceeds GBP 3.24, the opening price shall be set at 

GBP 3.24 (Except 2nd ESOP as stated above); less (B) the Exercise Price of the Options; and such difference (A minus B) will be divided by the opening price of 

the Company’s Shares on the LSE (or WSE under certain conditions) on the exercise date:

 Weighted average Number of  Weighted average Number of 

 exercise price* 2013 options exercise price* 2012 options

 GBP 2013 GBP 2012 

Outstanding at the beginning of the year 0.43 24,997,557 0.46 26,905,132

Exercised during the year - - 0.42 (108,335)

Forfeited during the period - back to pool 0.45 (1,586,419) 0.96 (2,989,240)

Granted during the year 0.29 1,650,000 0.47 1,190,000

  

Outstanding at the end of the year 0.43 25,061,138 0.43 24,997,557

  

Exercisable at the end of the year  21,070,033  20,176,650 

 * The options outstanding at 31 December 2013 have an exercise price in the range of GBP 0.28 to GBP 0.54 (app. EUR 0.34 - EUR 0.65), and have weighted average remaining contractual 

life of 8.16 years. The weighted average share price at the date of exercise for share options exercised in 2012 was GBP 0.48.

Following the modifi cations of the option plan, the maximum number of shares issuable upon exercise of all outstanding options as of the end of the reporting 

period is 34,722,528.    

The estimated fair value of the services received is measured based on a binomial lattice model using the following assumptions: 

 Key management  Key management  Employees Employees

 personnel 2013 personnel 2012* 2013 2012*

 €’000 €’000 €’000 €’000

Fair value of share options and assumptions    

Fair value at measurement date  (in EUR)* 22,849 131,368 183,403 144,017

  

Weighted average Exercise price 0.28 0.52 0.29 0.46

Expected volatility  49.36%-49.85% 47.69%-59.8% 46.74%-49.9% 39.75%-59.8%

Weighted average share price (Gbp) 0.28 0.50 0.3 0.46

Suboptimal exercise multiple 2 2 1.5 1.5

Expected dividends  - - - -

Risk-free interest rate 

(based on the yield rates of the non indexed 

linked UK treasury bonds) 0.33%-4.42% 0.31%-3.06% 0.18%-4.42% 0.24%-4.13%

 

 * Not including information in respect of the amendment of the 1st ESOP.

During 2013 the total employee costs for the share options granted was EUR 424 thousands (2012 - EUR 1,419 thousands).

Due to low trading volumes, there is not enough information concerning Plaza share price. Therefore, in order to derive the expected stock price volatility, analysis 

was performed based on the data of Plaza, and of three other companies operating in the similar segment, which have similar market capital and are traded at the 

Warsaw Stock Exchange. In an attempt to estimate the expected volatility, fi rst calculation of the short-term standard deviation (standard deviation of company’s 

share during one year as of the options’ Grant Date) has been done. In the next stage, calculation of the long-term standard deviation (standard deviation for the 

period starting one year prior to the Grant Date for the remaining period of the plan) has been done, where the weight of the standard deviation for the Company 

was ranging between 45% -65% and the weight of the average of standard deviations of comparative companies was 35% – 55% (2012: the same)The working 

assumption is that the standard deviation of the underlying asset yield converges in the long-term with the multi-year average.

PCI and EPI Share Option plans 

On March 14, 2011 (“Date of grant”) the Company’s direct subsidiaries PCI and EPI (“Companies”) granted non-negotiable options, exercisable into the 

Companies’ ordinary shares, to employees, directors and offi cers of the Companies and/or affi liates of the Companies.  The options were granted for no 

consideration and have 3 years of vesting with contractual life of 7 years following the date of grant of such options. PCI had granted 14,212 share options with 

exercise price of EUR 227 per option. EPI had granted 51,053 share options with exercise price of EUR 0.01 per option.  PCI and EPI common shares valuation 

methodology was based on NAV Model.  The expected stock price volatility was based on 5 Indian publicly traded real estate companies and set to range 

43.31%-54.4%. The annual risk free interest rate range was: 1.25% -4.03%. The suboptimal exercise multiple for key management personnel were set to 2 and 

for employees 1.5 in 2011.  The Option Plans include, among others, a Cashless Exercise mechanism prior to/following IPO and conversion upon the listing of a 

subsidiary.

The total number of Underlying Shares reserved for issuance under PCI Plan and EPI Plan and any modifi cation thereof shall be 14,697 Underlying Shares and 

52,600 Underlying Shares, respectively (representing approximately 5% of the share capital of the Companies on a fully diluted basis, inclusive of all Underlying 

Shares).
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NOTE 26 - RENTAL INCOME

a. Continuing operations (rental)

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

  €’000 Restated* €’000

Rental income from operating shopping centers presented as Trading properties1  22,480 21,742

Other rental income2  1,198 1,370

  

Total  23,678 23,112

 * Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

1 As of the end of 2013 and 2012, there are six operating shopping centers presented as part of trading properties. 

2 Composed mainly from rental income generated by the Investment property Prague 3 (disposed in July 2013, refer to note 34(E)) in the amount of EUR 0.7 million (2012 – EUR 1.3 

million). The rest of the rental income is attributed to small scale rental fees charged on plots held by the Group.

b. Continuing operations (entertainment centers)

Revenue from operation of entertainment centers is attributed to a subsidiary of the Company trading as “Fantasy Park” which provides gaming and entertainment 

services in operating shopping centers. As of December 31, 2013, these subsidiaries operate in four shopping centers (December 31, 2012 – in 13 shopping 

centers). Regarding the settlement reached in respect of legal claims against Fantasy Park refer to note 34(M). Following the settlement reached, seven of Fantasy 

Park operation centers were closed.

Discontinued operation - For comparative revenues generated from discontinued operation, refer to note 37.

NOTE 27 - COST OF OPERATIONS

a. Continuing operations (cost of operations)

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

  €’000 Restated* €’000

Active shopping centers presented as Trading properties1  8,187 7,994

Other cost of operations2  1,221 1,390

  

Total  9,408 9,384

 * Restated mainly due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.  Additional reclassifi cation of EUR 3.5 million of mainly 

marketing costs into cost of operations from administrative expenses was performed in order to better refl ect the Net Operating Income (NOI) of the operating shopping centers and 

entertainment activities in the gross profi t line item.

1 Refer to note 26 (1) above.

2 Composed mainly from costs generated by the Investment property Prague 3 (disposed in July 2013, refer to note 34(E)) in the amount of EUR 0.3 million (2012 – EUR 0.5 million). The 

rest of the cost is attributed to small scale costs on plots held by the Group.

b. Continuing operations (entertainment centers)

Refer also to note 26 (b) above. The costs are inclusive of management of the operation of the entertainment centers, as well as utility, rent and spent material 

associated with the operation of the entertainment centers.

Discontinued operation – For comparative costs relating to discontinued operations, refer to note 37.

NOTE 28 - ADMINISTRATIVE EXPENSES AND RESTRUCTURING COSTS

a. Administrative expenses, excluding restructuring costs

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

  €’000 Restated* €’000

Salaries and related expenses   4,522 5,242

Professional services   3,743 3,734

Offi ces and offi ce rent  445 707

Travelling and accommodation  180 702

Depreciation and amortization  382 610

Others  163 437

 

Total  9,435 11,432

 * Restated mainly due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.  Additional reclassifi cation of EUR 3.5 million of administrative 

expenses (of mainly marketing costs) into cost of operations was performed in order to better refl ect the operation performance of active shopping centers and entertainment activities.

b. Restructuring costs

The Company incurred restructuring cost as a result of the restructuring process (refer to note 34 (A)).
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NOTE 29 - OTHER INCOME AND OTHER EXPENSES

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

  €’000 Restated* €’000

Gain from selling property and equipment  23 19

Income from insurance company (refer to note 10)  - 7,611

Change in fair value of investment property1  - 837

Other income   390 503

Total other income  413 8,970

Impairment of property and equipment2  - (450)

Impairment of Kochi advance (refer to note 10)  (4,321) -

Impairments of other assets3  (2,548) -

Change in fair value of investment property1  (4,267) -

Other expenses  (332) (672)

Total other expenses  11,468 (1,122)

 

Other income (expense), net  (11,055) 7,848

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

1 Refer to note 13.

2 Refer to note 12.

3 Mainly due to assets associated with trading property assets in Romania (Târgu Mureş and BAS). 

NOTE 30 - NET FINANCE INCOME (COSTS)
 For the year ended For the year ended

 December 31, 2013 December 31, 2012

Recognized in profi t or loss €’000 Restated* €’000

Foreign exchange losses on bank deposits, bank loans 17 -

Gain from bonds buyback programme - 4,333

Interest income on bank deposits  119 1,025

Finance income from available for sale fi nancial assets 956 712

Interest income on structured deposits - 2,085

Finance income from hedging activities through writing options - 11,683

Changes in fair value of derivatives 93 199

Interest from loans to related parties 103 321

Finance income 1,288 20,358

 

Interest expense on debentures (including CPI)  (9,580) (19,135)

Interest expense on bank loans  (10,732) (12,452)

Changes of fair value in debentures measured at fair value through profi t or loss1 (13,185) (19,032)

Loss from reissuance of bonds (5,707) -

Interest expenses on loans on structures - (497)

Finance costs from hedging activities through sale of options (2,364) -

Foreign exchange losses on debentures (5,352) (2,033)

Loss from available for sale fi nancial assets sold - (1,222)

Changes in fair value of structured deposit  - (45)

Foreign exchange losses on bank deposits, bank loans - (1,091)

Cost of raising loans amortized to profi t or loss - (676)

Other fi nance expenses (242) (439)

Subtotal (47,162) (56,622)

Less- borrowing costs capitalized to trading properties under development 6,530 19,091

Finance costs (40,632) (37,531)

 

Net fi nance costs (39,344) (17,173)

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

1 The change in fair value includes a total of EUR 4 million (2012 – EUR 2.8 million) attributable to the credit risk of the Company.

NOTE 31 - TAXES 

Tax recognized in profi t or loss For the year ended For the year ended

 December 31, 2013 December 31, 2012

 €’000 Restated* €’000

Current year  295 297

Deferred tax benefi t (refer to note 22) (6,551) (6,889)

 

Total (6,256) (6,592)

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.
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Deferred tax expense (tax benefi t)

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

  €’000 Restated* €’000

Origination and reversal of temporary differences  (6,551) (4,368)

Recognition of previously unrecognized tax losses  - (2,521)

 

Total  (6,551) (6,889)

Reconciliation of effective tax rate 

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

 % €’000 Restated* €’000

Dutch statutory income tax rate  25% 25%

   

Loss from continuing operations before income taxes  (224,394) (90,711)

Tax at the Dutch statutory income tax rate 25% (56,098) (22,678)

Recognition of previously unrecognized tax losses   - (2,521)

Effect of tax rates in foreign jurisdictions  19,607 5,169

Current year tax loss for which no deferred tax asset is provided1  26,854 13,395

Non-deductible expenses   3,381 43

 

Tax Expense (Tax benefi t)  (6,256) (6,592)

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

1 2012 – Mainly due to impairments not recognized for tax purposes.

The main tax laws imposed on the Group companies in their countries of residence:

The Netherlands

a. Companies resident in the Netherlands are subject to corporate income tax at the general rate of 25%.  The fi rst EUR 200,000 of profi ts is taxed at a rate of 

20%. Tax losses may be carried back for one year and carried forward for nine years.   As part of the measures to combat the consequences of the economic 

crisis, taxpayers can elect for an extension of the loss carry back period to three years (instead of one year). The election is only available for losses suffered in 

the taxable years 2009, 2010 and 2011. If a taxpayer makes use of the election, two additional limitations apply: (i) the loss carry forward period for the taxable 

years 2009, 2010 and/or 2011 will be limited to a maximum of six years (instead of nine years); and (ii) the maximum amount of loss that can be carried 

back to the second and third year preceding the taxable year will be limited to EUR 10 million per year. The amount of loss that can be carried back to the year 

directly preceding the taxable year for which the election is made will remain unrestricted. As of the taxable year 2012, the election for extended loss carry 

back is not available anymore and the regular loss carry back and carry forward limitations apply.   

b. Under the participation exemption rules, income (including dividends and capital gains) derived by Netherlands companies in respect of qualifying investments 

in the nominal paid up share capital of resident or non-resident investee companies, is exempt from Netherlands corporate income tax provided the conditions 

as set under these rules have been satisfi ed. Such conditions require, among others, a minimum percentage ownership interest in the investee company and 

require the investee company to satisfy at least one of the following tests:

-  Motive Test, the investee company is not held as passive investment;

-  Tax Test, the investee company is taxed locally at an effective rate of at least 10% (calculated based on Dutch tax accounting standards);

-  Asset Test, the investee company owns (directly and indirectly) less than 50% low taxed passive assets.

India 

The corporate income tax rate applicable to the taxable income of an Indian Company is 32.445% (including surcharge of 5% and cess of 3%) or 33.99% 

(including surcharge of 10% and rate of 3%.  Surcharge of 5% is applicable if the total income exceeds INR 10 million (EUR 0.12 million) but is less than INR 

100 million (EUR 1.2 million) and 10% if the total income exceeds INR 100 million). Minimum alternate tax (MAT) of 20.01% (including surcharge of 5% and 

cess of 3%) or 20.96% (including surcharge of 10% and cess of 3%) would apply on the taxable book profi ts of a company. Taxable book profi ts are computed in 

accordance with relevant provisions of the Indian Income Tax Act. The fi nal tax payable is the higher of the MAT liability or corporate income tax payable.  If taxes 

are paid under MAT, then credit to the extent of MAT paid over corporate income tax is available (MAT credit). MAT Credit can be availed, if the company has future 

taxable profi ts in the following ten years and credit to the extent of difference of the MAT payable and corporate income tax payable of the Company is allowed.  

Capital gains on transfer of capital assets (on which tax depreciation has not been claimed) are taxed at the rate of 21.63% (Including surcharge of 5% and rate 

of 3%) or 22.66% (including surcharge of 10% and cess of 3%), provided that the capital assets were held for more than 36 months immediately preceding the 

date of the transfer or 32.445% (including surcharge of 5% and cess of 3%) or 33.99% (including surcharge of 10% and of 3 if they were held for less than 36 

months (in case of capital asset being shares held in a company or any security listed on a stock exchange in India or unit of the Unit Trust of India or a Unit of 

Mutual fund or Zero Coupon Bonds, a period of 12 months is considered).  Dividends paid out of the profi ts are subject to Dividend Distribution Tax at the rate of 

16.995% (including surcharge of 10% and rate of 3%) There is no withholding tax on dividends distributed by an Indian company and no additional taxes need to 

be paid by the shareholder. Business losses can be offset against profi ts and gains on any business or profession for a period of eight years from the incurrence 

year’s end. There is no limit for carry forward of unabsorbed depreciation. 

India-Cyprus treaty issue 

India has a Tax Treaty with Cyprus and under the Indian domestic tax laws, a resident of Cyprus would be eligible to claim recourse to the provisions of the 

India-Cyprus Tax Treaty to the extent the provisions of the Tax Treaty are more benefi cial than those of the Indian domestic tax laws.  The India-Cyprus Tax Treaty 

contains more benefi cial provisions in respect of taxation of interest, capital gains etc.  However, with effect from 1 November 2013, Cyprus has been notifi ed as 

a Notifi ed Jurisdictional Area (“NJA”) under the Indian domestic tax laws due to lack of effective exchange of information with Cyprus.  The notifi cation of Cyprus 

as an NJA is an anti tax-avoidance measure and provides for onerous tax consequences in respect of transactions with Cypriot entities.  The consequences of 

entering into transactions with Cypriot entities in light of the NJA provisions are:

• If a taxpayer enters into a transaction with a person in Cyprus, then all the parties to the transaction shall be treated as Associated Enterprises (“AE”) and 

the transaction shall be treated as an international transaction resulting in application of transfer-pricing provisions contained in the Indian domestic tax law 

including maintenance of prescribed documentation; 

• No deduction in respect of any payment made to any fi nancial institution in Cyprus shall be allowed unless the taxpayer furnishes an authorization allowing for 

seeking relevant information from the said fi nancial institution; 

• No deduction in respect of any other expenditure or allowance arising from the transaction with a person located in Cyprus shall be allowed unless the taxpayer 

maintains and furnishes the prescribed information; 

• If any sum is received from a person located in Cyprus, then the onus is on the taxpayer to satisfactorily explain the source of such money in the hands of such 

person or in the hands of the benefi cial owner, and in case of his failure to do so, the amount shall be deemed to be the income of the taxpayer; 

Any payment made to a person located in Cyprus shall be liable for withholding tax at the highest of the following rates - (a) rates prescribed in the domestic tax 

laws (b) rates prescribed in the Tax Treaty (c) 30 per cent.

Despite the above, the Company does not expect the above to have a material effect on its business in India, as no additional material equity injections in India is 

expected, and that disposal of assets is expected (if any) on an Indian level rather than on a Cypriot level.
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NOTE 32 - FINANCIAL INSTRUMENTS 

FINANCIAL RISK MANAGEMENT

Overview 

The Group has exposure to the following risks from its use of fi nancial instruments:

• Credit risk

• Liquidity risk

• Market risk

This note presents information about the Group’s exposure to each of the above risks, the Group’s objectives, policies and processes for measuring and managing 

risk, and the Group’s management of capital. Further quantitative disclosures are included in note 34(A).

The Board of Directors has established a continuous process for identifying and managing the risks faced by the Group (on a consolidated basis), and confi rms 

that it is responsible to take appropriate actions to address any weaknesses identifi ed.

The Group’s risk management policies are established to identify and analyse the risks faced by the Group, to set appropriate risk limits and controls, and to moni-

tor risks and adherence to limits. Risk management policies and systems are reviewed regularly to refl ect changes in market conditions and the Group’s activities. 

The Company’s Audit Committee oversees how management monitors compliance with the Group’s risk management policies and procedures and reviews the 

adequacy of the risk management framework in relation to the risks faced by the Group. 

a. Credit risk 

Credit risk is the risk of fi nancial loss to the Group if a customer or counterparty to a fi nancial instrument fails to meet its contractual obligations, and arises 

principally from the Group’s fi nancial instruments held in banks and from other receivables.

Management has a credit policy in place and the exposure to credit risk is monitored on an ongoing basis. Credit evaluations are performed on all customers 

requiring credit over a certain amount. The Group requires collateral in the form of mainly deposit equal to three months of rent from tenants of shopping centers 

(collected deposits from tenants totalled EUR 2.6 million as at both December 31, 2013 and 2012). 

Cash and deposits and other fi nancial assets

The Group limits its exposure to credit risk in respect to cash and deposits, including held for sale fi nancial assets (debt instruments) by investing mostly in 

deposits and other fi nancial instruments with counterparties that have a credit rating of at least investment grade from international rating agencies. Given these 

credit ratings, management does not expect any counterparty to fail to meet its obligations.

b. Liquidity risk

Liquidity risk is the risk that the Group will not be able to meet its fi nancial obligations as they fall due. The Group encountered severe liquidity crisis during the 

last months of 2013. It suspended all payments to its debt holders in November 2013 and sought for credit protection from the Dutch Court. Refer to note 34(A) 

for more details. 

c. Market risk 

 

Currency risk

Currency risk is the risk that the Group will incur signifi cant fl uctuations in its profi t or loss as a result of utilizing currencies other than the functional currency of 

the respective Group company. 

 

The Group is exposed to currency risk mainly on borrowings (debentures issued in Israel and in Poland) that are denominated in a currency other than the 

functional currency of the respective Group companies. The currencies in which these transactions primarily are denominated are the NIS or PLN.  Regarding 

currency and risk hedging of the debentures refer also to note 15.  The company did not engage in hedging transactions in order to mitigate its currency risk 

exposure, starting the second half of 2013.

Interest Rate Risk (including infl ation)

The group’s interest rate risk arises mainly from short and long-term borrowing (as well as debentures). Borrowings issued at variable interest rate expose the 

Group to variability in cash fl ows. Borrowings issued at fi xed interest rate (but are presented at their fair value) expose the Group to changes in fair value, if the 

interest is changing. In certain case, the Group uses IRS to minimize the exposure to interest risk by fi xing the interest rate.  Regarding interest rate risk hedging 

of the debentures and bank facilities, refer to note 14. As the Israeli infl ation risk is diminishing to a level that management believes is acceptable (Israeli CPI 2013 

1.9%; 2012 1.4%), the Company has stopped using cross currency SWAP instruments in 2012.

Shareholders’ equity management

Refer to note 34 (A) in respect of shareholders equity components in the restructuring plan.  The Company’s Board of Directors is updated on an ongoing basis on 

the progress of the restructuring process, to assure (among other things) that any changes in the shareholders equity (due to issuance of shares, options or any 

other equity instrument) is to the benefi t of both the Company’s bondholders and shareholders.

Credit risk

The carrying amount of fi nancial assets represents the maximum credit exposure. The vast majority of fi nancial assets are not passed due, and the management 

believes that the unimpaired amounts that are past due by more than 30 days are still collectible in full, based on historic payment behavior and extensive analysis 

of customer credit risk. The maximum exposure to credit risk at the reporting date was:

   Carrying amount as   Carrying amount as

   at December 31, 2013 at December 31, 2012

 Note Credit quality €’000  Restated* €’000

Cash and cash equivalents 5 Mainly Baa3 26,157 35,374

Restricted bank deposits – short-term 6 Mainly BBB+ 6,319 18,759

Held for trading fi nancial assets  Mostly BB+ 1,246 -

Available for sale debt securities 7 N/A - 11,714

Trade receivables, net 8 N/A 3,372 3,399

Other receivables 9 N/A 4,871 11,492

Loan to Diksna 14 N/A 7,039 6,949

Restricted bank deposits – long-term   181 779

  

Total   49,185 88,466

 * Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

As of December 31, 2013 and 2012, all debtors without credit quality have a relationship of less than fi ve years with the Group.  At 31 December 2013, the ageing 

of trade and other receivables that were not impaired was as follows:

  Carrying amount  Carrying amount

  December 31, 2013 December 31, 2012

  €’000 Restated* €’000

Neither past due nor impaired  4,443 10,212

Past due 1–90 days  3,372 3,399

Past due 91–120 days  428 1,280

 

Total  8,243 14,891
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The maximum exposure to credit risk for the abovementioned table at the reporting date by type of debtor was as follows:

  Carrying amount  Carrying amount 

  December 31, 2013 December 31, 2012

  €’000 Restated* €’000

Banks and fi nancial institutions  33,903 66,958

Tenants  3,372 3,399

Governmental and insurance institutions  1,877 9,829

Loan to Diksna  7,039 6,949

Receivable due to selling equity accounted investee  2,350 -

Related parties and other  644 1,331

 

Total  49,185 88,466

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

Liquidity risk (refer also to note 34(A)) 

The following are the contractual maturities of fi nancial liabilities, including estimated interest payments and excluding the impact of netting agreements:

 Carrying Contractual 6 months

December 31, 2013* amount cash fl ows or less

Derivative fi nancial liabilities   

IRS Derivatives 910 (946) (946)

Non-derivative fi nancial liabilities   

Secured bank loans  175,338 (179,402) (179,402)

Unsecured debentures issued 168,619 (207,452) (207,452)

Trade and other fi nancial payables 13,651 (13,651) (13,651)

Related parties 944 (944) (944)

 

Total 358,552 (401,449) (401,449)

* In view of the restructuring procedure and the default in bond payments which triggered a cross default on all other loan facilities within the Group, all loan facilities are currently payable 

on demand, triggering also repayments of trade and other payables, and therefore are reclassifi ed as to be paid within six months from the end of the reporting period. The restructuring 

plan does not provide any protection from the banks rights to demand early repayment, including exercising the collateral, of loans provided to the Groups’ entities. As of the date of 

approval of these consolidated fi nancial statements, there were no early repayment requests by any of the fi nancing banks.

 Carrying Contractual 6 months 6-12 1-2 2-5 More than

December 31, 2012 Restated* amount cash fl ows or less months years years 5 years

Derivative fi nancial liabilities       

IRS Derivatives 3,320 (3,483) (1,023) (1,023) (986) (452) 

Non-derivative fi nancial liabilities       

Secured bank loans   211,750 (261,423) (16,459) (23,308) (36,925) (87,030) (97,702)

Unsecured debentures issued  189,341 (255,706) - (90,688) (71,098) (93,920) -

Trade and other payables 15,402 (15,554) (361) (9,377) (1,380) (4,436) -

Related parties 546 (546) - (546) - - -

 

Total 420,359 (533,229) (16,820) (123,919) (109,403) (185,386) (97,702)

* Restated due to Retrospective application – refer to note 3 regarding initial application of the new suite of standards.

Currency risk

The Company’s main currency risk is in respect of its NIS denominated debentures. Following the discontinuance and full settlement of all currency options 

effective July 2013, the Company is exposed to changes in EUR/NIS rate.    

The following exchange rate of EUR/NIS applied during the year:

   Reporting date Reporting date

 Average rate Average rate Spot rate Spot rate

EUR 2013 2012 2013 2012 

NIS 1 0.208 0.202 0.209 0.203 

PLN denominated debentures - A change of 6 percent in EUR/PLN rates at the reporting date would have increased/(decreased) profi t or loss by EUR 0.9 million, 

as a result of holding PLN linked bonds.

NIS denominated debentures - A change of 11 percent in EUR/NIS (2012 – 10 percent) rates at the reporting date would have increased (decreased) profi t or loss 

by the amounts shown below. This analysis assumes that all other variables, in particular foreign currency rates, remain constant. 

  Profi t or loss effect Profi t or loss effect

 Carrying NIS NIS 

For the year ended amount of strengthening  devaluation

December 31, debentures effect effect

 

2013 154,151 (16,957) 16,957

2012 174,663 (17,466) 17,466

Interest rate risk

Profi le

As of the reporting date the interest rate profi le of the Group’s interest-bearing fi nancial instruments was:

  Carrying amount  Carrying amount 

  2013 2012 Restated* 

  €’000 €’000

Fixed rate instruments  

Financial assets  30,951 39,640

Financial liabilities  (21,710) (33,930)

 

Total  9,241 5,710

Variable rate instruments  

Financial assets  - -

Debentures  (168,619) (189,341)

Other fi nancial liabilities  (153,628) (178,005)

 

Total  (322,247) (367,346) 
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Cash fl ow sensitivity analysis for variable rate instruments

A change of 5 basis points in EURIBOR interest rates (2012 – 30 basis points) at the reporting date would have increased (decreased) profi t or loss by the 

amounts shown below. This analysis assumes that all other variables, in particular foreign currency rates, remain constant. The analysis is performed on the same 

basis for 2012.

  Profi t or Loss  Profi t or Loss

Variable Interest rate effect (excluding debentures)  Increase Decrease

December 31, 2013  (77) 77

December 31, 2012  (533) 533

NIS Debentures 

Sensitivity analysis – effect of changes in Israeli CPI on carrying amount of NIS debentures

A change of 3 percent in Israeli Consumer Price Index (“CPI”) at the reporting date (and in 2012) would have increased (decreased) profi t or loss by the amounts 

shown below. This analysis assumes that all other variables, in particular foreign currency rates, remain constant.

  Profi t or loss effect Profi t or loss effect

 Carrying CPI CPI 

For the year ended amount of increase   increase 

December 31, debentures effect effect

 

2013 154,151 (4,625) 4,625

2012 174,663 (5,240) 5,240

Sensitivity analysis – effect of changes in NIS basic Interest on carrying amount of NIS debentures

A change of 1 percent in Israeli basic interest rate at the reporting date (and on 2012) would have increased (decreased) profi t or loss by the amounts shown 

below. The analysis relates only to debentures presented at fair value through profi t or loss, as there is no effect on carrying amount of debentures presented at 

amortized cost. This analysis assumes that all other variables, in particular foreign currency rates, remain constant.

  Profi t or loss effect Profi t or loss effect

 Carrying Interest  Interest 

For the year ended amount of increase    decrease  

December 31, debentures effect effect

 

2013 97,983 (1,104) 1,136

2012 116,147 (1,510) 1,553

Fair values

Fair values measurement versus carrying amounts 

In respect to the Company’s fi nancial assets instruments not presented at fair value, being mostly short-term market interest bearing liquid balances, the Company 

believes that the carrying amount approximates fair value.

In respect the Company’s fi nancial instruments liabilities:

For the Israeli debentures presented at amortized cost, a good approximation of the fair value would be the market quote of the relevant debenture, had they been 

measured at fair value.

 Carrying Carrying Fair Fair

 amount amount value value

 2013 2012 2013 2012 

Debentures at amortized cost – polish bonds 14,468 14,678 14,468 14,678

Debentures A at amortized cost – Israeli bonds 13,765 - 10,393 -

Debentures B at amortized cost – Israeli bonds 42,403 58,603 33,507 41,599

 

In respect of most of other non-listed borrowings, the Group was not asked to raise interest rates or to bring forward maturities as a result of the restructuring 

procedure, as most fi nancing banks does not expect the restructuring procedure to have a material effect on the security the banks hold under non-recourse 

loans, and therefore the Company has a basis to believe that the fair value of non-listed borrowings approximates the carrying amount. 

Refer to notes 20 and 21 in respect of comparison between fair value and amortized cost of debentures presented at fair value through profi t or loss.

Fair value Hierarchy

The following table shows the carrying amounts and fair values of fi nancial assets and fi nancial liabilities, including their levels in the fair value hierarchy. It does 

not include fair value information for fi nancial assets and fi nancial liabilities not measured at fair value if the carrying amount is a reasonable approximation of fair 

value:

   Carrying amount as   Carrying amount as

  Fair value at December 31, 2013 at December 31, 2012

 Note hierarchy €’000  Restated* €’000

Financial assets not measured at fair value    

Cash and cash equivalents 6  26,157 35,374

Restricted bank deposits – short-term 7  6,319 18,759

Held for trading fi nancial assets  Level 2 1,246 -

Available for sale debt securities 8  - 11,714

Trade receivables, net 9  3,372 3,399

Other receivables 10a  4,871 11,492

Loan to Diksna 14  7,039 6,949

Restricted bank deposits – long-term   181 779
  

Total   49,185 88,466

   Carrying amount as   Carrying amount as

  Fair value at December 31, 2013 at December 31, 2012

 Note hierarchy €’000  Restated* €’000

Financial liabilities not measured at fair value    

Interest bearing loans from banks 16 Level 2 175,338 205,977

Debentures at amortized cost 21 Level 1 70,636 73,194

Trade and other payables   13,651 15,217

Related parties 18  944 546
  

Total   260,569 294,934

   Carrying amount as   Carrying amount as

  Fair value at December 31, 2013 at December 31, 2012

 Note hierarchy €’000  Restated* €’000

Financial liabilities measured at fair value    

Debentures at fair value through profi t or loss 20 Level 1 97,983 116,147

Derivatives 15 Level 2 910 3,320
  

Total   98,893 119,467
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NOTE 33 - CONTINGENT LIABILITIES AND COMMITMENTS 

a. Contingent liabilities and commitments to related parties

1. The Company and/or its subsidiaries were parties to Projects Initiation and Supervision Agreement which was signed in 2006 between the Company and 

Control Centers Ltd. (“Control Centers”).

 Control Centers is a private company controlled by Mr Zisser, the former controlling shareholder of the Company. Europe-Israel (M.M.S.) Ltd. (“Europe-

Israel”) is an Israeli corporation wholly-owned by Control Centers (which in turn, is controlled by Mr Zisser). 

 Bank Hapoalim B.M. (the “Bank”) has instituted legal action to foreclose on its pledges, including, inter alia, all the assets of Europe-Israel securing Europe-

Israel’s obligations under a loan agreement with the Bank, including its shares in EI. 

 On July 21, 2013 a receiver was appointed to Control Centers Ltd. and Europe-Israel and on September 10, 2010 the Receiver had dismissed their 

employees. Consequently, as of the date hereof the Company is not receiving the Services under the aforementioned agreement. 

 At December 31, 2013 the fi nancial statements does not include any liability in respect of engineering supervision services supplied by related parties in 

Control Centers Group. For the total charges in 2013 and 2012 refer to note 35).

2. On October 27, 2006 the Company and Mr Zisser, an Executive Director of the Company, entered into a service agreement, pursuant to which he will 

be entitled to a monthly salary of USD 25 thousand (EUR 19 thousand) which includes pension, retirement and similar benefi ts for his services as the 

Company’s Executive Director. 

3. In October 2006, the Company and EI entered into an agreement, pursuant to which with effect from 1 January 2006 the Company will pay commissions 

to EI in respect of all and any outstanding corporate and fi rst demand guarantees which have been issued by EI in favour of the Company up to 0.5% of the 

amount or value of the guarantee, per annum. As of the end of the reporting period the Group has no outstanding guarantees from EI and no consideration 

was paid in this respect.

4. On October 13, 2006, EI entered into an agreement (the “Agreement”) with the Company, under which EI is obliged to offer to the Company potential real 

estate development sites sourced by it in India. Under the agreement, EI is obliged to offer the Company the exclusive right to develop all of the shopping 

center projects which EI acquires during the 15-year term of the Agreement. The Agreement was terminated upon the signing of the joint venture in India 

(refer to note 34), but both EI and the Company agreed that upon the termination of the Joint Venture agreement they will re-execute the Agreement. 

5. On November 25, 2007 the Company entered into an indemnity agreement with all of the Company’s directors and on June 20, 2011 with part of the 

Company’s senior management – the maximum indemnifi cation amount to be granted by the Company to the directors shall not exceed 25% of the 

shareholders’ equity of the Company based on the shareholders’ equity set forth in the Company’s last consolidated fi nancial statements prior to such 

payment.  No consideration was paid by the Company in this respect since the agreement was signed.   

b.  Contingent liabilities and Commitments to others

1. Tesco 

 The Company is liable to the buyer of its previously owned shopping center in the Czech Republic (“NOVO”) – sold in June 2006 – in respect to one of its 

tenants (“Tesco”). Tesco leased an area within the shopping center for a period of 30 years, with an option to extend the lease period for an additional 30 

years, in consideration for EUR 6.9 million which was paid in advance. According to the lease agreement, the tenant has the right to terminate the lease 

agreement subject to fulfi lment of certain conditions as stipulated in the agreement. The Company’s management believes that it is not probable that this 

commitment will result in any material amount being paid by the Company. 

2.  General commitments and warranties in respect of trading property and investment property disposals.

     In the framework of the transactions for the sale of the Group’s real estate assets, the Group has undertaken to indemnify the respective purchasers for any 

losses and costs incurred in connection with the sale transactions. The indemnifi cations usually include: (i) Indemnifi cations in respect of completeness of 

title on the assets and/or the shares sold (i.e that the assets and/or the shares sold are owned by the Group and are clean from any encumbrances and/or 

mortgage and the like). Such indemnifi cations generally survived indefi nitely and are capped to the purchase price in each respective transaction; and (ii) 

Indemnifi cations in respect of other representation and warranties included in the sales agreements (such as: development of the project, responsibility to 

defects in the development project, tax matter and others). Such indemnifi cations are limited in time (generally 3 years from signing a closing agreement) 

and are generally capped to 25% to 50% of the purchase price. No indemnifi cations were provided by the Group till the date of the statement of fi nancial 

position.

     The tax authorities have challenged the applied tax treatment in two of the entities previously sold in Hungary by the Company to Klépierre in the course of 

the Framework Agreement dated 30 July, 2004 (“Framework Agreement”). In respect of two of the former subsidiaries of the Company, the tax authorities 

decision of reducing the tax base by and imposed a penalty in the sum of HUF 428.5 million (circa EUR 1.4 million), were challenged by the previously held 

entities at the competent courts. Klépierre has submitted an indemnifi cation request claiming that the tax assessed in the described procedures falls into 

the scope of the Framework Agreement tax indemnifi cation provisions and the Company in its respond rejected such claims.

     The Company management estimates that no signifi cant costs will be borne thereby, in respect of these indemnifi cations.

3. The Company is retaining a 100% holding in all its projects in Serbia after it was decided to discontinue the negotiations with a Serbian developer. The 

Company has a contingent obligation to pay the developer in any case there is major progress in the projects. The total remaining potential obligation is 

EUR 0.9 million. 

4. Apart from point 3 above, the Company does not have any contractual commitments in respect of construction activities.

c.  Contingent liabilities due to legal proceedings

 The Company is involved in litigation arising in the ordinary course of its business. Although the fi nal outcome of each of these cases cannot be estimated at 

this time, the Company’s management believes, that the chances these litigations will result in any outfl ow of resources to settle them is remote, and therefore 

no provision or disclosure is required. 

d. Securities, guarantees and liens under bank fi nance agreements 

1. Certain companies within the Group which are engaged in the purchase, construction or operation of shopping centers (“Project Companies”) have secured 

their respective credit facilities (with withdrawn facility amounts totalling EUR 173 million, as of December 31, 2013) awarded by fi nancing banks (for 

projects in Poland, Czech Republic, India and Serbia), by providing fi rst or second ranking (fi xed or fl oating) charges on property owned thereby, including 

right in and to real estate property as well as the fi nanced projects, on rights pertaining to certain contracts (including lease, operation and management 

agreements), on rights arising from insurance policies, and the like.  Shares of certain Project Companies were also pledged in favour of the fi nancing 

banks.

    

     In respect of corporate guarantee for the fulfi lment of its subsidiaries obligations and joint ventures under loan agreements, refer to note 16 and note 14, 

respectively. 

     Shareholders loans as well as any other rights and/or interests of shareholders in and to the Project Companies were subordinated to the respective credit 

facilities. 

     Payment to the shareholders is permitted (including the distribution of dividends but excluding management fees) subject to fulfi lling certain preconditions.

     Certain loan agreements include an undertaking to fulfi l certain fi nancial and operational covenants throughout the duration of the credit, namely: 

complying with “a minimum debt services cover ratio”, “loan outstanding amount” to secured assets value ratio; complying with certain restrictions 

on interest rates; maintaining certain cash balances for current operations; maintaining equity to project cost ratio and net profi t to current bank’s debt; 

occupancy percentage and others.  In respect of breach of covenants, refer to note 16.

     The Project Companies undertook not to make any disposition in and to the secured assets, not to sell, transfer or lease any substantial part of their assets 

without the prior consent of the fi nancing bank. 

    

In certain events the Project Companies undertook not to allow, without the prior consent of the fi nancing bank: 

(i) any changes in and to the holding structure of the Project Companies nor to allow for any change in their incorporation documents;

(ii) execution of any signifi cant activities, including issuance of shares, related party transactions and signifi cant transactions not in the ordinary course of 

business; 

(iii) certain changes to the scope of the project; 
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(iv) the assumption of certain liabilities by the Project Companies in favour of third parties; 

(v) receipt of loans by the Project Companies and/or the provision thereby of a guarantee to third parties; and the like. 

2. Commitment in respect of derivative transaction

 

 Within the framework of three IRS transactions (refer to note 14), executed between the Group and commercial banks (the “Banks”), the Group agreed to 

provide the Banks with cash or another collateral.

     Accordingly, as of the end of the reporting period, the Company has pledged, a security deposit in the amount of EUR 0.3 million in respect of the 

Kragujevac IRS transaction. In respect of the Suwałki IRS the project company also established a bail mortgage up to EUR 4 million encumbering the real 

estate project.  In respect of Toruń IRS the project company also established a bail mortgage up to EUR 5.4 million encumbering the real estate project.  

3. Commitment in respect of Bonds raised in Poland.

 Under the offering memorandum for the issuance of Polish bonds, certain circumstances shall be deemed events of default giving the bondholders the 

right to demand Early Redemption, which includes among others the following covenants:

a) Breach of the Cash Position as a result of the payment of dividend or the shares  buy-back programme – if at any time during a period of 90 days from 

the payment of dividend, or the acquisition of its own shares, the Cash Position falls below EUR 50 million;

b) Breach of fi nancial ratios – occurs if the Net Capitalization Ratio exceeds 70%; Net Capitalization Ratio (“the Ratio”) is the Net Debt divided by the 

Equity plus the Net Debt, as calculated by the Group’s auditor; “Net Debt” mean the Group’s total debt under: loans and borrowings, lease agreements, 

bonds, other debt securities and other interest bearing or discounted fi nancial instruments in issue, less related hedge derivatives, cash and cash 

equivalents, short and long-term interest bearing deposits with banks or other fi nancial institutions, available for sale marketable securities and 

restricted cash, calculated based on the Consolidated Financial Statements. As at the reporting date the Ratio was circa 60% (2012 – 44%).

c) Failure to repay material debt – the company fails to repay any matured and undisputable debt in the amount of at least EUR 100 million within 30 days 

of its maturity.

NOTE 34 - SIGNIFICANT EVENTS 

A. Debt restructuring plan (“the restructuring plan”)

 The Company has been facing challenging market conditions for some years. These have primarily been caused by the underlying economic environment in 

many of the countries in which the Company operates, combined with the lack of transactional liquidity in the investment markets for assets such as those 

owned by the Company and the ongoing lack of traditional bank fi nancing available to real estate developers and investors. The signifi cant investments in India 

and Romania, prior to the crisis, the increased issuance of debt and the slow pace of properties realization caused the Group to experience very signifi cant 

losses and dragged the Group into cash fl ow distress. 

 Against this background, the Company’s management has made some progress improving its cash position, primarily through costs cutting program and the 

disposal of certain properties.

 In 2013, the Company has received net cash of circa EUR 61 million through the disposal of four assets (EUR 29 million) and the collection of the remaining 

proceeds from the transaction in the US (EUR 32 million).

 In addition, it has applied intensive asset management initiatives to improve the income generated by the operating shopping centers portfolio, and has also 

managed to refi nance an EUR 59.3 million loan secured against one of its largest assets, held via a joint venture owned 50%, Diksna during November 2013 

(refer to note 14).The Company continues to actively market for sale all of its operating shopping centers as well as some of its undeveloped lands.

 However, despite efforts to progress with a number of asset disposals and a completion of some alternative fi nancing transactions, the Company was not able 

to execute its asset disposal plan within a timeframe that would have enabled it to meet its short-term obligations towards bondholders, specifi cally a circa 

EUR 15 million payment that was due to Polish bondholders on 18 November 2013 and a circa EUR 17 million payment that was due to Israeli bondholders 

on 31 December 2013, and therefore decided to withhold payment of principal and interest on maturities of all its bonds and any material payment to the 

Company’s creditors. Furthermore, due to cross default clauses in the Group’s bank facilities the Group has entered into, the fi nancing banks can force 

immediate repayments of the Group’s credit facilities (refer to note 16) which could result in foreclosure of the pledged property by the banks in cases of non-

recourse loans or, in cases of recourse loans, to execute the guaranties provided by the Group in favour of the banks. In the case of non-recourse loans, the 

Group would be entitled to any excess proceeds over the amounts owed. In the case of recourse loans, please see below. The Group has been in discussions 

with all affected banks and as of the date of approval of these fi nancial statements there were no early demand requests by any of the fi nancing banks. If 

the debt restructuring is successful, the technical breach of cross default clauses in the Groups’ bank facilities would be remedied and the existing loan 

agreements would continue in force. 

 On November 18, 2013, the Company has requested a restructuring plan (including suspension of payment proceedings) from the district court of Amsterdam, 

which is the legal seat of the Parent Company.

 The court approved the Company’s request and granted a six-month period for reaching an agreement with its creditors until the creditors meeting scheduled 

for April 17, 2014. For the postponement of the creditor meeting refer to note 38(C).  If until June 26, 2014 the Company will not reach an agreement the court 

may switch to a liquidation procedure, which will probably cause signifi cant damages to the Company, its creditors and its shareholders. 

 Parallel to the court approval, the court appointed: a special manager (“administrator”), who works with the Company’s management and approves every 

transaction, liability assumption or expense at the Company’s level and is suppose to recommend to the court to summon creditors meetings in order to vote 

for approving the restructuring plan; and a supervisory judge who supervises the procedure. The recommendation of the administrator will be transferred to 

the court only if he is convinced that the restructuring plan is fair and equal for all of the creditors. The administrator has appointed PwC Netherlands in order 

to economically review the restructuring plan on his behalf. 

 Since the day of the Company’s announcement about applying to the district court of Amsterdam:

• The Company’s management is continuously cooperating with the trustees and representatives of the bondholders, and assisting them and their 

representatives in every issue in order to promote the agreement and stay in the schedule set by the court.

• Negotiations are being held between all parties in order to agree on the restructuring plan details.  

 The main features of the proposed debt restructuring plan include:

 To the shareholders

- The shareholders will be requested to provide capital/monetary infl ow to the Company by way of rights issuance of EUR 20 million as a pre-condition to 

the coming into force of the debt restructuring plan. To the date of approval of these consolidated fi nancial statements this infl ow has not been formally 

committed. 

  To creditors with non-collateral backed debts

- The group of creditors with non-collateral backed debts include the following lenders: bondholders in Israel, the bondholders in Poland and the banks with 

fi xed charges with a recourse right. 

- The principle of the request from creditors with bondholders is based on deferring principal payment dates (and unpaid accrued interest for November /

December 2013) against intensifying collaterals (negative pledge on all of the Company’s assets), the grant of compensation on interest payments and 

participation in the equity upside (detailed below). 

- The Company intends to put all efforts in order to avoid damages to the creditors, as practicable, from the situation that has resulted in the countries of 

operations, and due to the change in the trends of capital markets. 

- The Company and its offi cers will not be held responsible against any claims, except claims for violation of fi duciary duty, fraud or claims for which a 

waiver cannot be granted under the law. 

 Israeli bondholders and the institutional bondholders in Poland

 Principal payments - all principal payments of non-collateral backed debts (bonds (series A) bonds (series B) and bonds held by institutional investors in 

Poland including unpaid interest due November/December 2013) for 2013, 2014 and 2015 in the amount of EUR 181.9 million (“the Deferred Debt”) will be 

deferred to 2016, 2017 and 2018 (at the same date and month of each series).

 

Interest payments – after the arrangement, interest payments will be made when due. 
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 Interest rate – effective January 1, 2014, an additional 1.5% interest will be paid (for the deferred payments (principal and interest until the end of 2013) in 

addition to compensation in interest to be received from shares granted as detailed in the equity upside section below.

 Early repayment – the Company will be entitled to make early repayments at any time of any debt balance which is according to the adjusted Par value price 

of the bonds but it must make an early repayment upon realization or refi nancing of assets in a scope of 75% of the net cash fl ows that will be received by the 

Company. Upon making the early repayment, the debt in respect of the cumulative interest will be paid and thereafter the next principal payments. Out of the 

amount paid as an early repayment, 21.1% will be paid for bonds (series A), 70.7% will be paid for bonds (series B) and 8.2% will be paid for Polish bonds. 

(Each will be paid according to its relative share in the deferred debt (“Deferred Debt Ratio”)). 

 Payment Deferral – This would occur in the event that in two years from the arrangement date, if the Company made early repayments of over 50% of the 

deferred debt (such that the balance of bonds (series A) will be lower than NIS 170 million  (EUR 36 million) par value and the balance of bonds (series B) will 

be lower than NIS 250 million (EUR 52 million) par value), then the remaining deferred principal payments will be deferred in an additional year (at the same 

date and month of each series). 

 Equity Upside – to enable the creditors to enjoy an ‘Equity Upside’ feature, the Company will allocate, post the completion of the right issuance, to the Deferred 

Debt holders shares representing 13.5% of the Company’s shares (2.85% to series A holders, 9.54% to series B holders and 1.11% to the Polish holders) at 

no consideration. 

 Payment to the holders of the Unsecured Debt – Following the removal of the suspension of payments order, the Company shall pay to the holders of the 

Deferred Debt holders an amount of EUR 10.5 million, on account of 2014 interest payments.

 Restriction of Payments to shareholders – the Company undertakes that as long as the deferred debt balance is not paid in full, certain limitations on 

distribution of dividends will apply.

 Collaterals - a negative pledge on all of the Company’s assets meaning that the Company cannot pledge an unpledged asset, in favor of other lenders.  The 

asset value included in the negative pledge according to their book value (net of debt, if any) as of December 31, 2013 is EUR 381 million (assets less liabilities 

that are not bonds, including accrued interest).

Instructions on unpledged assets 

• The Company may not take new loans against pledging existing unpledged assets and/or non collateral loans. Despite these restrictions, the Company may 

obtain fi nancing against a pledge and/or existing assets and/or non collateral loans provided that 75% of the fi nancing will be used for early repayment. 

• The Company may pledge lands, fi rst in priority, for a construction loan in favor of a bank, with an loan to cost ratio that will not fall below 60%. 

Instructions on pledged assets 

• The Company may obtain refi nancing or new loans with respect to each of the pledged assets provided that at least 75% of the extra fi nancing in respect of 

that asset will be used for early repayment. 

• Upon selling an asset of the pledged assets, 75% of the net consideration received by the Company from selling the asset (after debt repayment to the 

bank, selling expenses and tax, if required) will be used for early repayment of the Unsecured Debt, to be allocated among the holders of Unsecured Debt in 

accordance with the Deferred Debt Ratio. 

•  The Company will be allowed to execute actual investments only if the Company’s cash reserves contain an amount equal to administrative expenses 

and interest payments for the Unsecured Debt for a six-month period (for this purpose also receivables with a high probability of being collected in the 

subsequent six-month period will be taken in account for the required minimal cash reserve). 

• The Company may obtain new loans to purchase/build new assets provided that the loans will be of non-recourse type and the equity component in the 

purchase/build will not exceed 40%. 

 To banks with Recourse right 

 Debt balance to banks: the debt balance in the Company’s books with a right of recourse as of December 31, 2013 amounts to EUR 48 million against assets 

valued at EUR 83 million which are pledged, with fi rst priority, to the banks.

 Recourse to the Company: deferring recourse right for four years

 If the Company fails to meet its current payments and a debt balance to the banks remains after asset realization, the banks may demand the debt remaining  

shortfall only after four years from the arrangement date. The recourse right will be at the debt level before asset realization net of the highest between the 

received consideration from asset realization and 90% of the value of an external appraiser (to be agreed upon by the parties) in a time period of not more than 

three months before the realization date. 

 Debt restructuring plan (“the restructuring plan”)

 The creditors have the right to accept or refuse the above mentioned features of the debt restructuring plan.  In general, in order to approve the restructuring 

plan, a simple majority of creditors allowed to vote (both by number of attendees in the actual voting and in the amount of the claim) is required. Creditors 

allowed to vote are comprised of bondholders and lenders at the Company’s level, as well as creditors having recourse right to the Company (for their 

unsecured claim).  A refusal will most probably lead to the liquidation of the Company.

 The company believes that the proposed agreement is the optimal for allowing the Company to serve its debt for its creditors, and the Company’s management 

is doing its best in order to reach an agreement within the time frame that was granted by the court. 

 Accordingly, management believes that, should the debt restructuring plan be accepted in the manner suggested by the Company, it would be able to retain 

signifi cant value for its shareholders (as shown in the table below) and will be able to repay its creditors in full. By contrast, the Board of Directors of the 

Company and management are convinced that a forced liquidation (which will occur, should the creditors reject the restructuring plan) will most probably 

cause shareholders and creditors to incur signifi cant losses. The following table presents the Group’s assets disposal plan until 2018 (net cash fl ows (being 

mainly net of asset specifi c borrowings and taxes), in millions of EUR):

Property name Total H1-2014 H2-2014 H1-2015 H2-2015 H1-2016 H2-2016 H1-2017 H2-2017 H1-2018

Riga Plaza (Diksna) 21.5 21.5 - - - - - - - -

Koregaon Park Plaza* 18.1 12.5 5.6 - - - - - - -

Toruń Plaza 49.8 - 49.8 - - - - - - -

Bangalore 25.9 - - 12.9 13 - - - - -

Suwałki Plaza 10.6 - - 10.6 - - - - - -

Casa Radio - turbines** 5.0 - - 5.0 - - - - - -

Leszno Plaza 1.0 - - 1.0 - - - - - -

Kragujevac Plaza 15.9 - - - 15.9 - - - - -

Iaşi Plaza 8.0 - - - 8.0 - - - - -

Łódź  (Residential) 6.0 - - - 6.0 - - - - -

Târgu Mureş Plaza 4.0 - - - 4.0 - - - - -

Kielce Plaza 3.0 - - - 3.0 - - - - -

Hunedoara Plaza 1.5 - - - 1.5 - - - - -

Belgrade Plaza (Visnjicka) 30.7 - - - - - 30.7 - - -

Cina (Romania) 7.5 - - - - - 7.5 - - -

Łódź  Plaza 31.3 - - - - - - 31.3 - -

Timişoara Plaza 26.1 - - - - - - - 26.1 -

Casa Radio - project 171.1 - - - - - - - - 171.1

Belgrade Plaza (MUP) 53.6 - - - - - - - - 53.6

 

Total 490.6 34 55.4 29.5 51.4 - 38.2 31.3 26.1 224.7

* For the sale of Koregaon park, refer to note 34 (G).

** For the sale of turbines, resulting in different amount of cash infl ow, refer to note 38 (B).

The Company’s website (www.plazacenters.com) includes non-audited information related to the debt restructuring.
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B. Update and impairment in respect of the Bangalore and Chennai projects 

 Bangalore

 In March 2008, Elbit Plaza India Real Estate Holdings Ltd. (“EPI”), a 47.5% joint venture company held together with EI, entered into an amended and 

reinstated share subscription and framework agreement (the “Amended Framework Agreement”), with a local third party (the “Partner”) and a wholly 

owned Indian subsidiary of EPI which was designated for this purpose (“SPV”), to acquire, through the SPV, up to 440 acres of land in Bangalore, India (the 

“Project”) in certain phases as set forth in the Amended Framework Agreement. As of December 31, 2013, the Partner has surrendered land transfer deeds in 

favour of the SPV to a trustee nominated by the parties for approximately 54 acres for a total aggregate consideration of approximately INR 2,843 million (EUR 

40 million), and upon the actual transfer of the title, the Partner will be entitled to receive 50% of the shareholdings in the SPV.  The abovementioned amounts 

are presented in the statement of fi nancial position as of December 31, 2013 and 2012 as equity accounted investees.  

 In addition, the SPV paid to the Partner advances of approximately INR 2,536 million (EUR 35 million) on account of future acquisitions by the SPV of a further 

51.6 acres. Such amount is presented in the statement of fi nancial position as of December 31, 2013 and 2012 as part of the equity accounted investees (refer 

to note 14).

 On July 22, 2010, EPI, the SPV and the Partner signed a new framework agreement which, subject to certain conditions (which, as of December 31, 2013, 

have not been satisfi ed yet), is supposed to replace the Amended Framework Agreement (the “New Framework Agreement”). 

 The New Framework Agreement established new commercial understandings between the parties thereto, pertaining, inter alia, to the joint development of 

the Project and its magnitude and fi nancing, the commercial relationships and working methods between the parties and the distribution mechanism of the 

revenues from the Project.  In accordance with the New Framework Agreement, the following commercial terms have been, inter alia, agreed between the 

parties:

• EPI will remain the holder of 100% of the shareholdings and the voting rights in the SPV.

• The scope of the new project will be decreased to approximately 165 acres instead of the original 440 acres.

• The Partner undertakes to complete the acquisitions of the additional land and/or the development rights therein in order to obtain the ownership and/or 

the development rights over all 165 acres.

• Neither EPI nor the SPV will be required to pay any additional amounts in respect of the land acquisitions or with respect to the Project and its 

development.

• The Project will be re-designed as an exclusive residential project.

• The Project will be executed jointly by the Partner and the SPV. The Partner (or any of its affi liates) will also serve as the general contractor and marketing 

manager of the project. Under the New Framework Agreement, the Partner is also committed to maximum sale prices, minimum construction costs 

threshold and a detailed timeline and budget with respect to the development of the project

 Under the New Framework Agreement, EPI will receive distributions  (following a certain 3+6 months reserve mechanism to enable the Partner to utilize a 

portion of the proceeds for construction costs and expenses) of approximately 70% of the net proceeds from the Project (including the proceeds from any sale 

by the Partner or any transaction with respect to the original land which does not form part of the said 165 acres), until such time that EPI’s investment in the 

amount of INR 5,780 million (approximately EUR 80 million) (“EPI’s Investment”) plus an Internal Return Rate of 20% per annum calculated from September 

30, 2009 (“IRR”) is paid to the SPV on behalf of EPI) (the “Discharge Date”). 

 Following the Discharge Date, EPI will not be entitled to receive any additional profi ts from the Project and it will transfer to the Partner the entire 

shareholdings in the SPV for no consideration. In addition, the Partner has a call option, subject to applicable law and regulations, to acquire the entire 

shareholdings of the SPV, at any time, in consideration for EPI’s Investment plus an IRR of 20% per annum calculated on the relevant date of acquisition.

 The New Framework Agreement will enter into full force and effect upon execution of certain ancillary agreements described therein as well as satisfaction of 

certain other conditions; however, EPI, the SPV and the Partner are actually pursuing the Project itself in accordance with the New Framework Agreement. 

 In January 2011, the Partner has submitted the development plans pertaining to approximately 49 plus 35 acres included in the scope of the new project 

of 165 acres to the local planning authority, the Bangalore Development Authority (“BDA”). In October 2011, the BDA had notifi ed the Partner that the 

development plans cannot be considered due to a future eminent domain plan. 

 In January 2012, the Partner applied to the State High Court, requesting to issue a court order directing the BDA to consider the development plans. In March 

2012, the court awarded a judgment pertaining to approximately 49 acres, ordering the BDA to consider the development plans related to the said 49 acres 

(“Development Plan”), while ignoring any future eminent domain plan that may be considered by the state authorities. 

 In December 2012, the BDA decided to submit the Development Plan pertaining to the aforementioned 49 acres to the Sensitive Zone Sub-Committee of the 

BDA and in January 2013, the Sensitive Zone Sub-Committee of the BDA granted its approval to the aforementioned Development Plan. In May 2013, the court 

awarded a judgment pertaining to the additional 35 acres, ordering the BDA to consider the development plans related to the said 35 acres as well.

 As for December 31, 2013 due to the uncertainly of the Group ability to develop the project in the foreseeable future the Group measured the net realizable 

value of the project according to the comparable model. As a result the Group recorded EUR 31 million write down expenses in the Company’s profi t or loss.

 Chennai

 In December 2007 EPI, executed agreements for the establishment of a special purpose vehicle (“Chennai Project SPV”) together with one of the leading real 

estate developers in Chennai (in this section, the “Local Partner”). Subject to the fulfi lment of certain conditions, the Chennai Project SPV undertook to acquire 

the ownership and development rights in and up to 135 acres of land situated in the Sipcot Hi-Tech Park in the Siruseri District of Chennai, India. 

 Under these agreements, EPI is to hold 80% of the equity and voting rights in the Chennai Project SPV, while the Local Partner will retain the remaining 20%.  

Under the agreement, EPI’s investment in the Chennai Project SPV will be a combination of investment in shares and compulsory convertible debentures. Due 

to changes in market conditions, EPI and the Chennai Project SPV later decided to limit the extent of the project to 83.4 acres.  

 As at the date of these fi nancial statements,  the Project  SPV has completed the purchase of approximately 75 acres out of the total 83.4 acres for 

consideration of approximately INR 2,367 million (approximately EUR 33 million). An additional amount of INR 564 million (approximately EUR 8 million) was 

paid in advance in order to secure the acquisition of an additional 8.4 acres. 

 A shareholders agreement in respect of the management of the Chennai Project SPV provides for a fi ve member board of directors, four of whom are 

appointed by EPI. The shareholders agreement also includes certain pre-emptive rights and restrictions on transferring securities in the Chennai Project SPV. 

 Profi t distributions declared by the Chennai Project SPV will be distributed in accordance with the shareholders’ proportionate shareholdings in that company, 

subject to EPI’s entitlement to receive certain preferential payments out of the Chennai Project SPV’s cash fl ow on the terms specifi ed in the agreements. 

 The consummation of the agreements will be accomplished in stages, and is subject to the fulfi lment of certain regulatory requirements, as well as to the 

Company’s satisfactory due diligence investigations, in respect of each stage. 

 However, EPI is currently negotiating certain changes in the project’s implementation plan and holding structure, which would require changes also in the 

respective agreements. Among other things, should those changes be accepted, EPI shall not be required to advance more fi nancing to the project in addition 

to the amounts mentioned above and shall hold all the issued and outstanding share capital of the SPV. 

 In furtherance of the foregoing, EPI is currently operating to secure a joint development agreement with local developer(s) for the development of the project 

land, in accordance with the aforementioned guidelines.

 As for December 31, 2013 due to the uncertainly of the Group ability to develop the project in the foreseeable future the Group recorded EUR 20.7 million write 

down expenses in the Company’s profi t or loss.

C. Additional impairments

 For additional impairments information refer to notes 10 and 14.

D. Selling of joint venture in India

 On May 29, 2013 the Company completed the sale of its 50% interests in an Investee which mainly held interests in an offi ce complex project located in Pune, 

Maharashtra. The transaction valued the Investee collectively at EUR 33.4 million and, as a result, the Company has received gross cash proceeds of circa 

EUR 16.7 million in line with its holding. The Company recorded a loss of EUR 5.1 million from the disposal, mainly due to reclassifi cation of foreign currency 

translation reserve associated with the investment to the statement of profi t or loss in the amount of EUR 4.3 million.

E. Disposal of assets in the Czech Republic

 On July 18th 2013 the Company completed the sale of 100% of its interest in a vehicle which holds the interest in the Prague 3 project (“Prague 3”), a logistics 

and commercial center in the third district of Prague. Earlier this year, the Company completed its successful application to change the zoning use of Prague 3 
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to a residential scheme. The transaction values the asset at circa EUR 11 million and, as a result, further to related bank fi nancing and other adjustments to the 

statement of fi nancial position, the Company has received cash proceeds of net EUR 7.6 million.  The Company has disposed the Prague 3 investment property 

asset, and has recorded a loss from fair value adjustment of EUR 4.2 million, included in other expenses in the statement of profi t or loss.

 In addition, in July 2013 the Company completed the sale of 100% of its interest in a vehicle which held the interest in another plot of land in Prague.  The 

transaction values the asset at circa EUR 1.9 million and, as a result, further to liability to third parties, the Company has received cash proceeds of EUR 1.3 

million. The Company has accounted for a EUR 3.5 million write down of this trading property in the second quarter of 2013 presented within write down of 

trading properties in the statement of profi t or loss. The Company recorded a loss of EUR 0.3 million as a result of this disposal.

F. Disposal of equity accounted investees Ercorner and Uj Údvar in Hungary

 On October 31, 2013 the Consortium of shareholders of Dream Island, in which the Company indirectly holds a 43.5% stake, has completed the sale of its 

Dream Island project land holding to the Hungarian State for circa EUR 17 million. The Consortium comprises an 87% holding interest of Ercorner, the 50:50 

joint venture between the Company and a Hungarian commercial bank, as well as other small holders.

 The proceeds of the transaction were used by the Consortium to repay a proportion of the securitized related bank debt held against the asset. 

 In addition to the above, in December 2013 the consortium of shareholders of Új Udvar, in which the Company indirectly holds a 35% stake, has completed 

the sale of its Új Udvar project holding to a private investor for a consideration of EUR 2.4 million. The Company has accounted for a EUR 1.9 million write 

down of this investee in the fourth quarter of 2013 presented within write down of equity accounted investees in the statement of profi t or loss.  The Company 

recorded as a result of this transaction a loss of EUR 0.1 million.

G. Agreement to sell Indian shopping mall 

 On November 14, 2013 the Company, announced that it has reached an agreement to sell Koregaon Park Plaza, a retail and entertainment located in Pune, 

India, subject to the satisfaction of certain closing conditions. The transaction values the asset at EUR 40.3 million, the asset’s current carrying amount. 

Therefore no signifi cant gain or loss is expected on the transaction besides the Foreign Currency Translation Reserve to be transferred to the profi t or loss 

from Other Comprehensive Income.

 Following the repayment of the outstanding related bank loan, the Company will receive aggregate gross cash proceeds from the purchaser totalling circa EUR 18. 

 Subject to fulfi lment of certain conditions, including consent from the fi nancing bank, the Company expects to collect circa EUR 12 million until the end of 

2014 (EUR 2.3 million were already collected as of the day of statement of fi nancial position) and the remaining EUR 6 million consideration is expected to be 

collected in 2015 and 2016.

 In respect of the fi re which occurred in this shopping center refer to note 34 (J) below.

H. Dissolving of an equity accounting investee in the US

 In March 2013, the Company’s 50% joint arrangement investee Elbit Plaza USA (“EPUS”) was liquidated.  As part of the liquidation procedure, the Company 

received an amount of USD 42 million (EUR 32 million), being its part in the remaining cash in EPUS.  The dissolving did not result in any material effect on 

the statement of profi t or loss of the Company.

I. Treasury bond held

 As of December 31, 2013, the Company hold through it’s wholly owned subsidiary 15.9 million NIS par value bonds in series B debentures (adjusted par value 

of NIS 18.6 million (EUR 3.9 million). 

J. Fire in the Company’s shopping center in India

 In June 2012 a fi re event occurred at the Company’s shopping center in Pune, India.  The fi re required a temporary close-down of the shopping center, but did 

not consume the entire shopping center. In respect of impairments performed refer to note 11. The Company was refunded in July 2013 in the amount of a 

EUR 7 million damage insurance claim relating to the fi re.  In respect of covering the loss of income insurance claim, the Company is expected to collect circa 

EUR 2.5 million from this claim which has not been accrued, and is treated as a contingent asset.

K. Transaction during 2012 in the United States

 On January 10, 2012 EDT, a wholly owned subsidiary of EPN Group, the Company’s joint US subsidiary (held indirectly 22.69% by the Company through 

EPUS), reached an agreement to sell 47 of its 49 US-based shopping centers in a transaction totalling USD 1.43 billion (EUR 1.13 billion). The closing of this 

transaction occurred on June 20, 2012.

 The centers were acquired by BRE DDR Retail Holdings LLC, a joint venture between Blackstone Real Estate Advisors VII L.P. (“Blackstone Real Estate”) and 

DDR. Of the transaction value of USD 1.43 billion, a total of USD 934 million (EUR 736 million) was paid by way of assumption of the property level debt or 

repaid by EPN Group. In addition, all excess cash within EDT, which was circa USD 30 million (EUR 24 million), was retained by the vendor. 

 Following the sale of the 47 properties, EPN Group held two properties located in the United States that were valued at approximately USD 42 million (EUR 33 

million) with total non-recourse secured debt of approximately USD 13 million (EUR 11 million).   In July 2012, EPN Group sold its two remaining assets in the 

US for a total aggregate asset value of USD 42 million (EUR 33 million).   

 Non-recourse secured debt of approximately USD 13 million (EUR 11 million) was also assumed in the abovementioned transactions. As the Company 

indirectly held 22.69% of these US assets, the Company share in the net proceeds totaled EUR 5 million, with no realized gain or loss resulting.  

 The table below is a summary of the 2012 transaction results of selling the 47 properties:

   € 000’

   

 Company’s part in transaction costs  (9,339) 

 Foreign currency translation reserve reclassified to consolidate statement of profit or loss   9,730  

   

 Realized gain on sale of investment properties         391

   

L. 2012 Disposals of trading property plots in Bulgaria and Hungary 

 In July 2012 the Company sold its stake (51%) in a plot of land located in Sofi a, Bulgaria for a total net consideration of EUR 0.1 million. In addition, certain 

bank loans and other liabilities in a total amount of EUR 13 million were assumed by the buyer and is not included in the Company’s consolidated fi nancial 

statements starting the third quarter of 2012. No material gain or loss was recorded as a result of this transaction.

 In October 2012 the Company, through its jointly held investee in Hungary, disposed of a plot of land adjacent to its Dream Island property plot in Budapest 

Hungary.  As part of the transaction, a loan in the amount of EUR 5.9 (Company’s share) was assigned to the buyer, and the plot with a total book value of 

EUR 4.5 million was disposed of.  The Investee recorded as a result of this transaction a gain of EUR 1.4 million in 2012, included as part of share in results of 

equity accounted investees. 

 

M. Fantasy Park settlement 

 The Company‘s subsidiary, Fantasy Park Sp. z o.o. (“Fantasy Park”) was involved in several legal proceedings with Klépierre S.A subsidiaries (“Klépierre”) in 

Poland in connection with certain terms of the lease agreements signed between the parties, including certain amendments thereto which were agreed at a 

later stage (“Lease”). 

 In March 2013 Fantasy Park reached a settlement , according to which Fantasy Park paid Klépierre EUR 0.5 million and vacated the premises, and by that 

Fantasy Park settled all the pending disputes, as well as any other disputes that may arise in the future in connection with the Lease. The Fantasy Park 

settlement generated a gain of EUR 0.2 million, included as other income in profi t or loss.
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NOTE 35 - RELATED PARTY TRANSACTIONS

Related party transactions

Transactions between the Company and its subsidiaries have been eliminated on consolidation and are not disclosed in this note. Details of transactions between 

the Group and other related parties are disclosed below.

The Company has six directors. The annual remuneration of the directors in 2013 amounted to EUR 0.9 million (2012 – EUR 0.9 million) and the annual share 

based payments expenses amounted to EUR 0.1 million (2012- EUR 0.5 million). There was no change in the number of Company options granted to key 

personnel in 2013. There are no other benefi ts granted to directors.  Information about related party balances as of December 31, 2013 and 2012 refer to note 18.

Trading transactions

During the year, Group entities had the following trading transactions with related parties that are not members of the Group:

  For the year ended For the year ended

  December 31, 2013 December 31, 2012

  €’000 €’000

Income  

Interest on balances with EI  139 213

Costs and expenses  

Recharges - EI and  EUL  233 548

Executive director1  222 240

Aviation services - Jet Link2  - 61

Project management provision and charges -Control Centers group2  327 1,381

1 The Executive Director, who is also the former controlling shareholder of the ultimate parent company, is receiving an annual salary of USD 300 thousand. 

2 Jet Link Ltd. and Control Centers (refer to note 33 a(1) and a(2)) are companies owned by the former ultimate shareholder of the Company.  Control Centers group costs were capitalized 

to the relevant trading property.

NOTE 36 - OPERATING SEGMENTS 

The Group comprises the following main reportable geographical segments: CEE, India and the US (starting June 30, 2010).  None of the Group’s tenants is 

accounting for more than 10% of the total revenue. Also, no revenue is derived in the Netherlands, where the Company is domiciled. The US segment was 

discontinued with effect from December 31, 2012.  In presenting information on the basis of geographical segments, segment revenue is based on the revenue 

resulted from either the selling or operating of assets geographically located in the relevant segment. Refer to note 11 for further detail by property on carrying 

amounts of Trading Properties and note 16 for detail on project secured bank loans by property.

 Central & Eastern Europe India Total

Year ended December 31, 2013 €’000 €’000 €’000

Total revenues1 26,340 683 27,023

 

Operating loss by segment (92,684) (20,756) (113,440)

 

Net fi nance costs (5,858) (4,054) (9,912)

Other expenses, net (6,402) (4,653) (11,055)

Share in results of equity-accounted investees  1,348 (56,813) (55,465)

 

Reportable segment loss before tax2 (103,596) (86,276) (189,872)

 

Less - unallocated general and administrative expenses (Dutch corporate level costs).   (5,090)

Discontinued operations US (refer to note 37)   65

Unallocated other expenses (Dutch corporate level)   -

Unallocated fi nance costs (Dutch corporate level- mainly debentures fi nance cost)   (29,432)

Loss before income taxes   (224,329)

Tax benefi t   6,256

Loss for the period   (218,073)

Assets and liabilities as at December 31, 2013   

Total segment assets3 480,196 68,829 549,025

Unallocated assets (Mainly Cash and other fi nancial instruments held of Dutch level)   36,741

 

Total assets   585,766

 

Segment liabilities  175,302 26,715 202,017

Unallocated liabilities (Mainly debentures)   173,421

 

Total liabilities   375,438

1 Out of which EUR 16.6 million is attributed to Poland.

2 Central Eastern Europe – including EUR 109 million of impairments. India – including EUR 76 million of impairments.

3 Refer to note 11 for the breakdown of Trading Property assets by location.
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 Central & Eastern Europe India Total

Year ended December 31, 2012 (Restated) €’000 €’000 €’000

Total revenues1 28,373 1,650 30,023

 

Operating loss by segment2 (60,732) (16,622) (77,354)

 

Net fi nance costs (10,345) (3,039) (13,384)

Other income, net  1,346 7,611 8,957

Share in profi t of equity-accounted investees 1,348 127 1,475

 

Reportable segment loss before tax (68,383) (11,923) (80,306)

 

Less - unallocated general and administrative expenses (Dutch corporate level)   (5,438)

Discontinued operations US (refer to note 37)   (2,044)

Unallocated other expenses (Dutch corporate level)   (1,109)

Unallocated fi nance costs (Dutch corporate level)   (3,857)

Loss before income taxes   (92,755)

Tax benefi t   6,592

Loss for the period   (86,163)

Assets and liabilities as at December 31, 2012   

Total segment assets 630,851 152,943 783,794

Unallocated assets (Mainly Dutch level fi nancial instruments)   102,024

 

Total assets   885,818

Segment liabilities  205,530 37,765 243,295

Unallocated liabilities (Mainly debentures)   199,591

 

Total liabilities   442,886

1 Out of which EUR 19.7 million is attributed to Poland.

2 Central Eastern Europe – including EUR 68.1 million of impairments. India – including EUR 15.6 million of impairments.

3 Refer to note 11 for the breakdown of Trading Property assets by location.

NOTE 37 – DISCONTINUED OPERATION

Following the disposal of US assets (refer to note 34(L)) the Company discontinued its US activity. The results are the results of the equity accounted investee EPUS. 

 2013 2012 Revised

 €’000 €’000

Results for discontinued operation 

Revenues - 13,907

Expenses1  (16,942)
 

Results from operating activity - (3,035)

 

Tax benefi t - 600
 

Results from operating activities, net of tax - (2,435)

 

Gain on sale of discontinued operation 65 391

 

Profi t (loss) for the year from discontinued operation 65 (2,044)

Earnings per share 

Basic and diluted loss per share (in EURO) (0.00) (0.01)

1 2012 - Including reduction in value of investment property in the amount of EUR 2,254 thousand.

Below is the information on allocation of profi t between the owners of the Company and non-controlling interests:

 2013 2012 Revised

 €’000 €’000

Loss for the year from continuing operations - (84,119) 

Attributable to owners of the Company  - (84,119)

Attributable to non-controlling interests - -

 2013 2012 Revised

 €’000 €’000

Profi t (loss) for the year from discontinued operations 65 (2,044)

Attributable to owners of the Company  65 (2,044)

Attributable to non-controlling interests - -

Cash fl ow from (used in) discontinued operation 

 2013 2012

 €’000 €’000 
 

Net cash from (used in) operating activities (65) 2,044

Net cash from investing activities   - 63,885
 

Net cash fl ow for the year (65) 65,929

Effect of disposal on the 2012 fi nancial position of the investee EPUS 

  2012

  €’000 
 

Investment property  (263,047)

Interest bearing loan from banks    161,560

Trade and other payables   14,064
  

  (87,423)
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Reclassifi cation in statement of comprehensive income due to discontinued operation

In 2012 the movement is attributable to creation of translation reserve (EUR 2.8 million), as well as reclassifi cation of amounts from the translation reserve to 

profi t or loss (EUR 9.7 million).

NOTE 38 – EVENTS AFTER THE REPORTING PERIOD

A. Selling of airplane

 On February 25, 2014 the Company disposed the airplane for a total consideration of USD 1.9 million (EUR 1.4 million).  The proceeds from the disposal were 

used to repay the bank facility taken for the purchase of the airplane, and the Company currently negotiates with the fi nancing bank the conditions to be set for the 

repayment of the remaining outstanding bank loan (circa EUR 1 million).

B. Sale of turbines

 In March 2014 the Casa Radio project company disposed of the turbines held in respect of the Casa Radio project (refer also to note 11) for a total net 

consideration of EUR 2.6 million. 

C. Postponement of creditors meeting to vote on the restructuring plan 

 On 11 March 2014, the Company obtained from the Dutch Court a postponement of the dates for the voting on the proposed plan, due to technicalities involved 

with the completion of the arrangement. 

 The Dutch Court set 26 June 2014 as the date for voting on the proposed restructuring plan, as to be amended.  The Company does not expect this postponement 

to have any effect on its ability to conclude the restructuring plan to the satisfaction of both its creditors and shareholders.

NOTE 39 - LIST OF GROUP ENTITIES 

As of December 31, 2013, the Company owns the following companies (all are 100% held subsidiaries at the end of the reporting period 

presented unless otherwise indicated):

HUNGARY ACTIVITY REMARKS

Directly wholly owned  

Plaza Centers Establishment B.V. Inactive 

Kerepesi 5 Irodaépület Ingatlanfejlesztő Kft. Holder of land usage rights 100% held by Plaza Centers Establishment B.V.

  Aréna Plaza extension project

Plaza House Ingatlanfejlesztési Kft. Offi ce building David House

HOM Ingatlanfejlesztési és Vezetési Kft. Management company 

Szombathely 2002 Ingatlanhasznosító és Vagyonkezelő Kft. Inacitve 

Tatabánya Plaza Ingatlanfejlesztési Kft. Inacitve

SLOVAKIA ACTIVITY REMARKS

Directly wholly owned 

Plaza Centers Slovak Republic S.R.O. Inactive

POLAND ACTIVITY REMARKS

Directly wholly owned  

Kielce Plaza Sp. z o.o. Shopping center project Kielce Plaza project

Leszno Plaza Sp. z o.o. Owns plot of land Leszno Plaza project

Łódź  Centrum Plaza Sp. z o.o. Owns plot of land Łódź  (Residential) project

Olsztyn Plaza Sp. z o.o. Owns plot of land Białystok Plaza project

Płock Plaza Sp. z o.o. Owns plot of land Radom Plaza project

Włocławek Plaza Sp. z o.o. Mixed-use project Łódź  Plaza project

O2 Fitness Club Sp. z o.o. Entertainment O2 Fitness Club project

Plaza Centers Polish Operations B.V. Holding company 

EDMC Sp. z o.o. Management company 

Plaza Centers (Poland) Sp. z o.o. Management company 

Bytom Plaza Sp. z o.o. Inactive 

Bielsko-Biała Plaza Sp. z o.o. Inacitve 

Bydgoszcz Plaza Sp. z o.o. Inacitve 

Chorzów Plaza Sp. z o.o. Inactive 

Gdańsk Centrum Plaza Sp. z o.o. Inactive 

Gliwice Plaza Sp. z o.o. Inactive 

Gorzów Wielkopolski Plaza Sp. z o.o. Inactive 

Jelenia Góra Plaza Sp. z o.o. Inactive 

Katowice Plaza Sp. z o.o. Inactive 

Legnica Plaza Sp. z o.o. Inactive 

Opole Plaza Sp. z o.o. Inactive 

Radom Plaza Sp. z o.o. Inactive 

Rzeszów Plaza Sp. z o.o. Inactive 

Szczecin Plaza Sp. z o.o. Inactive 

Tarnów Plaza Sp. z o.o. Inactive 

Toruń Centrum Plaza Sp. z o.o. Inactive 

Tychy Plaza Sp. z o.o. Inactive 
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Indirectly or jointly owned  

Legnica Plaza Spółka z ograniczoną Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

odpowiedzialnością S.K.A.  Toruń Plaza project

Suwałki Plaza Sp.z.o.o. Operating shopping center 100% held by Plaza Centers Polish Operations B.V. 

  Suwałki Plaza project

Zgorzelec Plaza Sp. z o.o. Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

  Zgorzelec Plaza project

Lublin Or Sp. z o.o. Inactive 50% held by Plaza Centers N.V. with Israeli-based partner

EDP Plaza Sp. z o.o. Inactive 50% held by Plaza Centers N.V. with Israeli-based partner

Fantasy Park Sp. z o.o. Entertainment 100% held by Mulan B.V.

Fantasy Park Suwałki Sp. z o.o. Entertainment 100% held by Mulan B.V.

Fantasy Park Toruń Sp. z o.o. Entertainment 100% held by Mulan B.V.

Fantasy Park Zgorzelec Sp. z o.o. Entertainment 100% held by Mulan B.V.

Fantasy Park Bytom Sp. z o.o. Inactive 100% held by Mulan B.V.

Fantasy Park Łódź  Sp. z o.o. Inactive 100% held by Mulan B.V.

Fantasy Park Poznań Sp. z o.o. Inactive 100% held by Mulan B.V.

Fantasy Park Warszawa Sp. z o.o. Inactive 100% held by Mulan B.V.

Fantasy Park Investments Sp. z o.o. Inacitve 100% held by Mulan B.V.

LATVIA ACTIVITY REMARKS

Indirectly or jointly owned  

Diksna SIA Operating shopping center Equity accounted investee - 50% held by Plaza Centers N.V.  

  50% held by JV partner

  Riga Plaza project

Fantasy Park Latvia SIA Entertainment 100% held by Mulan B.V.

ROMANIA ACTIVITY REMARKS

Directly wholly owned  

Dâmboviţa Centers Holding B.V. Holding company 

Plaza Bas B.V. Holding company 50.1% held by Plaza Centers N.V. 

S.C. Elite Plaza S.R.L. Shopping center project Timişoara Plaza project

S.C. Green Plaza S.R.L. Shopping center project Iaşi Plaza project

S.C. North Eastern Plaza S.R.L. Shopping center project Constanţa Plaza project

S.C. North West Plaza S.R.L. Shopping center project Hunedoara Plaza project

S.C. North Gate Plaza S.R.L. Shopping center project Csíki Plaza (Miercurea Ciuc) project

S.C. Eastern Gate Plaza S.R.L. Real estate project Cina project

S.C. South Gate Plaza S.R.L. Shopping center project Slatina Plaza project

S.C. Mountain Gate Plaza S.R.L. Shopping center project Târgu Mureş Plaza project

S.C. Palazzo Ducale S.R.L. Offi ce building  Palazzo Ducale

S.C. Plaza Centers Management Romania S.R.L. Management company 

S.C. Central Plaza S.R.L. Inactive 

S.C. White Plaza S.R.L. Inactive 

S.C. Blue Plaza S.R.L. Inactive 

S.C. Golden Plaza S.R.L. Inactive 

S.C. West Gate Plaza S.R.L. Inactive 

S.C. South Eastern Plaza S.R.L. Inactive 

S.C. South West Plaza S.R.L. Inactive 

S.C. Plaza Operating Management S.R.L. Inactive

 

Indirectly or jointly owned  

S.C. Dâmboviţa Center S.R.L. Mixed-use project 75% held by Dâmboviţa Centers Holding B.V.

  Casa Radio project

Adams Invest S.R.L. Residential project Equity accounted  investee - 50% held by Plaza Bas B.V.

  50% held by partner

  Valley View project

Colorado Invest S.R.L. Residential project Equity accounted  investee - 50% held by Plaza Bas B.V.  

  50% held by partner

  Pine Tree project

Malibu Invest S.R.L. Residential project Equity accounted investee - 25% held by Plaza Bas B.V.  

  75% held by partner

  Fountain Park project

Spring Invest S.R.L. Offi ce project Equity accounted  investee - 50% held by Plaza Bas B.V.  

  50% held by partner

  Primavera Tower Braşov project

Sunny Invest S.R.L. Residential project Equity accounted  investee - 50% held by Plaza Bas B.V.  

  50% held by partner

  Green Land project

Primavera Invest S.R.L. Offi ce project Equity accounted  investee - 50% held by Plaza Bas B.V.  

  50% held by partner

  Primavera Tower Ploieşti project

Bas Developement S.R.L. Residential project Equity accounted  investee - 50% held by Plaza Bas B.V.  

  50% held by partner

  Acacia Park project

MOLDOVA ACTIVITY REMARKS

Directly wholly owned 

I.C.S. Plaza Centers Prodev S.R.L. Inactive

SERBIA ACTIVITY REMARKS

Directly wholly owned 

Plaza Centers Holding B.V. Holding company 

Plaza Centers (Estates) B.V. Holding company 

Plaza Centers (Ventures) B.V. Holding company 

Plaza Centers Logistic B.V. Holding company 

S.S.S. Project Management B.V. Holding company 

Plaza Centers Management D.O.O. Management company 

Indirectly or jointly owned  

Sek D.O.O. Operating shopping center 100% held by Plaza Centers Holding B.V.

  Kragujevac Plaza project

Leisure Group D.O.O. Shopping center project 100% held by Plaza Centers (Estates) B.V.

  Belgrade Plaza (Visnjicka) project

Orchid Group D.O.O. Shopping center project 100% held by Plaza Centers (Ventures) B.V.

  Belgrade Plaza (MUP) project

Accent D.O.O. Shopping center project 100% held by Plaza Centers Logistic B.V.

  Kruševac Plaza project

Telehold D.O.O. Inactive 100% held by S.S.S. Project Management B.V.

CZECH REPUBLIC ACTIVITY REMARKS

Directly wholly owned 

P4 Plaza S.R.O. Operating shopping center Liberec Plaza project

Plaza Centers Czech Republic S.R.O. Management company

BULGARIA ACTIVITY REMARKS

Directly wholly owned 

Shumen Plaza EOOD Shopping center project Shumen Plaza project

Plaza Centers Management Bulgaria EOOD Management company
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GREECE ACTIVITY REMARKS

Directly wholly owned 

Helios Plaza S.A. Shopping center project Pireas Plaza project

Indirectly or jointly owned  

Elbit Cochin Island Ltd. Inactive 40% held by Plaza Centers N.V.

CYPRUS – UKRAINE ACTIVITY REMARKS

Directly wholly owned 

Tanoli Enterprises Ltd. Finance activity 

PC Ukraine Holdings Ltd. Inactive 

Plaza Centers Ukraine Ltd. Management company / Inactive 100% held by PC Ukraine Holdings Ltd.

Nourolet Enterprises Ltd. Inactive 100% held by PC Ukraine Holdings Ltd.

THE NETHERLANDS ACTIVITY REMARKS

Directly wholly owned 

P.L.A.Z.A B.V. Holding company – Poland 50% held by Plaza Centers N.V.

  50% held by Mulan B.V.

  Holds Hokus Pokus Rozrywka Sp. z o.o. jointly with 

  Plaza Centers N.V. (50%–50%)

Plaza Dâmboviţa Complex B.V. Holding company 

Plaza Centers Enterprises B.V. Finance company 100% held by Plaza Dâmboviţa Complex B.V.

Mulan B.V. (Fantasy Park Enterprises B.V.) Holding company Holds Fantasy Park subsidiaries in CEE

Plaza Centers Administrations B.V. Inactive 

Plaza Centers Connections B.V. Inactive 

Plaza Centers Engagements B.V. Inactive 

Plaza Centers Foundation B.V. Inactive 

Plaza Centers Management B.V. Inactive 

THE DUTCH ANTILLES ACTIVITY REMARKS

Directly wholly owned 

Dreamland Entertainment N.V. Inactive

CYPRUS – INDIA ACTIVITY REMARKS

Directly wholly owned 

PC India Holdings Public Company Ltd. Holding company 

Indirectly or jointly owned  

Permindo Ltd. Holding company 100% held by PC India Holdings Public Company Ltd. 

  Holds 99.9% of Anuttam Developers Pvt. Ltd.

Anuttam Developers Pvt. Ltd. Operating shopping center 99.99% held by Permindo Ltd. 

  Koregaon Park Plaza project

HOM India Management Services Pvt. Ltd. Management company 99.99% held by PC India Holdings Public Company Ltd.

Spiralco Holdings Ltd. Holding company 100% held by PC India Holdings Public Company Ltd.

Rebeldora Ltd. Inactive 100% held by PC India Holdings Public Company Ltd.

Rosesmart Ltd. Inactive 100% held by PC India Holdings Public Company Ltd.

Xifi us Services Ltd. Inactive 100% held by PC India Holdings Public Company Ltd.

Dezimark Ltd. Inactive 100% held by PC India Holdings Public Company Ltd.

Elbit Plaza India Real Estate Holdings Ltd. Holding company Equity accounted investee - 47.5% held by Plaza Centers N.V.

Polyvendo Ltd. Holding company 100% held by Elbit Plaza India Real Estate Holdings Ltd.

Elbit Plaza India Management Services Pvt. Ltd. Management company 99.99% held by Polyvendo Ltd.

Kadavanthra Builders Pvt. Ltd. Mixed-use project 80% held by Elbit Plaza India Real Estate Holdings Ltd.

  Chennai (SipCot) project

Aayas Trade Services Pvt. Ltd. Mixed-use project 100% held by Elbit Plaza India Real Estate Holdings Ltd.

  Bangalore project (refer to note 34(B))

Elbit India Architectural Services Ltd. Inactive 100% held by Elbit Plaza India Real Estate Holdings Ltd.

Entities disposed or dissolved in 2012 and 2013

UNITED STATES OF AMERICA ACTIVITY REMARKS

Indirectly or jointly owned

Elbit Plaza USA II LP (“EPUS 2”) Holding company Equity accounted investee

  50% held by Plaza Centers N.V.

  50% held by Elbit Imaging Ltd.

EPN REIT II Inactive Held 100% by EPUS II

Elbit Plaza USA LP Holding company 50% held by Plaza Centers N.V.

  50% held by Elbit Imaging Ltd.

Plaza USA LLC Holding company 100% held by Elbit Plaza USA LP

Elbit USA LLC Holding company 100% held by Elbit Plaza USA LP

Elbit USA II LLC Holding company 100% held by Elbit Plaza USA LP

EPN GP LLC Holding company 21.64% held by Plaza USA LLC

  12.18% held by Elbit USA LLC

  9.47% held by Elbit USA II LLC

EPN EDT Holdings II LLC Holding company 23.64% held by Plaza USA LLC

  13.3% held by Elbit USA LLC

  10.34% held by Elbit USA II LLC

EDT Retail Trust (Australia) Inactive 52% held by EPN EDT Holdings II LLC

  48% held by EPN GP LLC

EDT U.S Trust INC. (US REIT I) Holding company 52% held by EPN EDT Holdings II LLC

  48% held by EPN GP LLC

EDT Fund LLC (US LLC) Inactive 100% held by EDT U.S Trust INC. (US REIT)

EDT U.S Trust II INC. (US REIT II) Inactive 52% held by EPN EDT Holdings II LLC

  48% held by EPN GP LLC

Elbit Plaza II USA LP Holding company 50% held by Plaza Centers N.V.

  50% held by Elbit Imaging Ltd.

EPN Investment Management LLC Management company 50% held by Elbit Plaza USA LP

  50% held by US-based partner

EPN Fund GP LLC Holding company 43.75% held by Elbit Plaza II USA LP

EPN Real Estate Fund LP (Fund) Holding company 99.8% held by Israeli-based partner

  0.2% held by EPN Fund GP LLC

EPN Real Estate Fund Holdings LLC Holding company 100% held by EPN Real Estate Fund LP (Fund)

EPN Holdings I LLC Holding company 43.29% held by Elbit Plaza II USA LP

  13.42% held by EPN Real Estate Fund Holdings LLC

  43.29% held by US-based partner

EDT Retail Trust Management LLC (US MGR) Holding company 50% held by EPN Holdings I LLC

  50% held by US-based partner

EDT Retail Management Ltd. (Australia) Management company / Inactive 100% held by EDT Retail Trust Management LLC (US MGR)

EPN Operations LLC Inactive 43.29% held by Elbit Plaza II USA LP

  13.42% held by EPN Real Estate Fund Holdings LLC

  43.29% held by US-based partner

EPN REIT II LLC Inactive 45.375% held by Elbit Plaza II USA LP

  9.25% held by EPN Real Estate Fund Holdings LLC

  45.375% held by US-based partner
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HUNGARY ACTIVITY REMARKS

Szeged 2002 Ingatlanhasznosító és Vagyonkezelő Kft. Inactive Liquidated

SBI Hungary Ingatlanforgalmazó és Építő Kft. Shopping center 50% held by Plasi Invest 2007 Ingatlanforgalmazó Kft.

  50% held by Israeli-based partner

  Új Udvar project

Ercorner Gazdasági Szolgáltató Kft. Holding company 50% held by Plaza Centers N.V.

  50% held by Hungarian commercial bank

Álom Sziget 2004 Ingatlanfejlesztő Kft. Mixed-use project 87% held by Ercorner Gazdasági Szolgáltató Kft.

  Dream Island project

DI Gaming Holding Ltd. Holding company 87% held by Ercorner Gazdasági Szolgáltató Kft.

Álom Sziget Entertainment Zrt. Holding company 49.99% held by DI Gaming Holding Ltd. – associate

Álom Sziget Hungary Kaszinójáték Kft. Holding company 100% held by Álom Sziget Entertainment Zrt.

CZECH REPUBLIC ACTIVITY REMARKS

Directly wholly owned 

Praha Plaza S.R.O. Logistic center Prague 3 project

Plaza Housing S.R.O. Owns plot of land Roztoky project

INDIA ACTIVITY REMARKS

P-One Infrastructure Pvt. Ltd. Real estate 50% held by Spiralco Holdings Ltd.

  50% held by Indian third party

  Kharadi Plaza and Trivandrum Plaza projects

Kragujevac Plaza, Serbia

PLAZA CENTERS N.V. ANNUAL REPORT 2013152

FI
N

A
N

C
IA

L 
S

TA
TE

M
EN

TS

PLAZA CENTERS N.V. ANNUAL REPORT 2013 153

FIN
A

N
C

IA
L S

TATEM
EN

TS



Company’s 
offi ces

Investor relations

FTI Consulting

Holborn Gate

26 Southampton Buildings

London WC2A 1PB

United Kingdom

www.fticonsulting.com
 

Financial advisors and stockbrokers

UBS Investment Bank

1 Finsbury Avenue

London EC2M 2PP

United Kingdom

www.ubs.com
 

Financial advisor

Spark Advisory Partners Limited

5 St John’s Lane

London EC1M 4BH

United Kingdom

www.sparkadvisorypartners.com
 

Principal auditor

KPMG Hungária Kft.

Váci út 99.

H-1139 Budapest

Hungary

www.kpmg.hu
 

Dutch statutory auditor

Mazars Paardekooper Hoffman Accountants N.V.

Mazars Tower – Delfl andlaan 1

PO Box 7266

1077 JG Amsterdam

The Netherlands

www.mazars.nl
 

Tax counsels in the Netherlands

Loyens & Loeff N.V.

Fred. Roeskestraat 100

1076 ED Amsterdam

The Netherlands

Web: www.loyensloeff.com

Corporate solicitors in the UK

Mayer Brown International LLP 

201 Bishopsgate

London EC2M 3AF

United Kingdom

www.mayerbrown.com

Berwin Leighton Paisner LLP

Adelaide House

London Bridge

London EC4R 9HA

United Kingdom

www.blplaw.com

 

Corporate legal counsels in the Netherlands

Buren N.V.

World Trade Center, Tower A Level 10, 

Strawinskylaan 1017

1077 XX Amsterdam

The Netherlands

www.burenlegal.com
 

Corporate legal counsel in Poland

Weil, Gotshal & Manges LLP

Warsaw Financial Center

ul. Emillii Plateer 53

Warsaw 00-113

Poland

www.weil.com/warsaw
 

Registrar

Capita Asset Services

The Registry

34 Beckenham Road

Beckenham

Kent BR3 4TU

United Kingdom

www.capitaassetservices.com

Advisors
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Plaza Centers The Netherlands

Plaza Centers N.V.

Prins Hendrikkade 48-S

1012 AC Amsterdam

The Netherlands

Phone: +31 20 344 9560

Fax: +31 20 344 9561

E-mail: info@plazacenters.nl

www.plazacenters.com
 

Plaza Centers Hungary

David House

Andrássy út 59.

1062 Budapest

Hungary

Phone: +36 1 462 7100

Fax: +36 1 462 7201

E-mail: info@plazacenters.com
 

Plaza Centers Poland

Marynarska Business Park

Ul. Taśmowa 7,

02-677 Warsaw

Poland

Phone: +48 22 231 9900

Fax: +48 22 231 9901

E-mail: headoffi ce@plazacenters.pl

www.plazacenters.com/pl
 

Plaza Centers Romania

63-81 Calea Victoriei

Building I1, Entrance B2, District 1

010065 Bucharest

Romania

Phone: +40 21 315 4646

Fax: +40 21 314 5660

E-mail: offi ce@plazacenters.ro

 

Plaza Centers Serbia

Lazarevačka street no 1/5

11000 Senjak, Belgrade

Serbia

Phone: +381 11 715 1577

Fax: +381 11 715 1587

E-mail: offi ce@plazacenters.rs

www.plazacenterserbia.rs

 

Plaza Centers Czech Republic

Palachova 1404

460 90 Liberec

Czech Republic

Phone: +420 485 104 110

E-mail: offi ce@plazacenters.cz

www.plazacenters.cz

 

Plaza Centers Latvia

71 Mukusalas

LV-1004 Riga

Latvia

Phone: +371 67 633 734

Fax: +371 67 633 735

E-mail: offi ce.latvia@cbre.com

www.rigaplaza.lv

 

Plaza Centers India

Labban, 3rd Floor

40 Vittal Mallya Road

560 001 Bangalore

Phone: +91 80 4041 4444

Fax: +91 80 4041 4469

www.plazacenters.in
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Casa Radio, Romania



PLAZA CENTERS N.V.

Prins Hendrikkade 48-S

1012 AC Amsterdam

The Netherlands

Phone: +31 20 344 9560

Fax: +31 20 344 9561

E-mail: info@plazacenters.nl

www.plazacenters.com
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