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QOverview

Who we are

We are a leading Central and Eastern European property developer
focusing on western-style shopping and entertainment centers,
with a growing platform of operations in India and the USA.

The Plaza Centers Group is a leading emerging matkets developer
of shopping and e_nterlainrhent centers, focusing on developing
new centers and, where there is significant redevelopment
potential, redeveloping existing centers, in both capital cities
and important reglonal centers. The Group has been present -
in the Central and Eastern Europe region (“CEE) since 1996

and was the first to develop western-style shopping and
entertalnment centers In Hungary. The Group has ploneered 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
arca of operations beyond the CEE into India and, since 2010,
Into the USA, and is consldering development and investment
opportunities in other countries, In 2010, Plaza took advantage
of real estate opportunities in the USA and made, with its joint
venture partners, Its first acquisition of a strategic stake in EOT
Retall Trust, which owns 48 retail properties located in 20 states,
and will continue to source other acquisitions in the reglon.

The Company is an indirect subsidlary of Elbit Imaging Ltd. ('El),
an Israeli public company whose shares are traded on both the
Tel Aviv Stock Exchange in Israel and the NASDAQ Global Market
In the United States, Elbit Imaging Ltd. is a subsidiary of Europe
Israel (M.M.5) Ltd. El operates in the following principal fields of
business: (i) Commercial and Entertainment Centers ~ initiation,
construction and sale of shopping and entertainment centers
and other mixed-use real property projects, predominantly in the
retail sector, located In Central and Eastern Europe and in India;
(1) US Real Property - investment in commercial real property in
the US; (1) Hotels ~ hotel operation and management, primarily
in major European cities; (iv) Medical Industries - (a) research
and development, production and marketing of magnetic
resonance imaging quided focused uftrasound treatment
equipment, and (b) development of stem cell population
expansion technologies and stem cell therapy products for
transplantation and regenerative medicine; (v) Residential
Projects - initiation, construction and sale of residential projects
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and other mixed-use real property projects, predominately
residential, located primarily in India ar_ld I_n Eastern Europe;
(vl) Fashion Apparel - distribution and matketing of fashion -

. apparel and accessories in Israel; and (vil) Other Activities -
- venture capital investments. pT

“The Group has been present In real estate development In
- emerging markets for more than 16 years, Inltially pursuing

shopping and entertalnment center development projectsin
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
entertalnment centers in the CEE region, of which 26 were sold

~ with an aggregate gross value of circa €1.16 billion. Twenty-one

of these centers were acquired by Klépierre, a player of the top
rankin the continental European shopping center property
market, which owns more than 270 shopping centers in 13
countries In continental 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.
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.

In January 2012, the Group reached an agreement to sell to

a joint venture between Blackstone Real Estate and DDR Corp.

47 out of its 49 US-based shopping centers in a deal valued at
US5$1.428 billion, The transaction Is expected to close in June 2012,

Since November 1, 2006, Plaza Centers N.V.s shares have been
traded on the main board of the London Stock Exchange under
the ticker *PLAZ", From October 19, 2007, Plaza Centers N.V's
shares are also traded on the maln list of the Warsaw Stock
Exchange under the ticker “PL2", making it the first property
company to achieve this dual listing.
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Overview

2011 highlights

Plaza repoﬁé 'étfong revenue growth ahd_ operational progress,
including a successful realization of US investment in a deal valued
at US$1.4 billion.

Total assets (€m) T Cash position* (Em) .

2011: €13 bitllon ¢ 2011: €108 million
2010: €14 bllion 2010: €195 million

120

NAV (€m) Profit before income tax (€m)

2011: €601 million 2011: €29 million
2010- €675 miflion 2010: €13 milion

* Cash pasition, induding restricted deposits. short-term depasits and available for-sale finandial assets
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Operational highﬁghts

»

Plaza delivered on its strategy to take advémage_ of weak
market conditions and depressed values in the US, with the
completion of the acquisition by the Company’s Joint US
subsidiary of all of the outstanding units of EDT Retail Trust
(*EDT?) and thereby a US$1.4 billion pertfolio of retail assets,
The total cost to Plaza of the acquisition was US$82 million

. for the 22.73% stake. During the year, Plaza also received its

Us$5.9 million share of a dividend payment from EOT. -
Subsequent to the year end the vast majority of the assets
were sold to a joint venture between Blackstone Real Estate

' Advisors VIl L.P. ("Blackstone Real Estate®) and DDR Corp

Toruf Plaza, Plaza’s tenth retail scheme in Poland and its
31st shopping center in the CEE, was completed and opened

-in November 2011. The 40,000m? GLA center includes an

eight-screen cinema complex, a Fantasy Park entertalnment -
center and a Defima delicatessen, as well as over 120 shops,
comprising International and local brands such as H&M, C3A,

KappAhl, Zara, Bershka, Stradivarius, Pull & Bear, Massimo Dutti,
Reserved, Cropp House, Mohito, Mango, New Yorker, Rossmann,
Douglas and Sephora. Torud Plaza is currently approximately

: 3096 Iet. with ongolng lntgrest from potential tenants

The conslructlon of Plaza’s flrsl retall scheme In Serbla,

Kragujevac Plaza, was completed, with the center due to open :

to the public on March 20, 2012, The 22,000m? GLA center is

-already 90% pre- let, with a further 6% of space in advanced

negotiations and strong interest in the remaining units.
Kragujevac Plaza Is the first shopping center to be completed
outside the capital Belgrade, and will therefore enjoy a
catchment area of approximately 590,000 inhabitants

Financial highlights

" Total assets of €1.3 billion (December 31, 2010: €1.4 billion)

Reyenues increased 529 to €57 million {December 31,2010:
€38 million) as a result of an increased number of active
shopping centers operational for a full year In CEE, Increased
income derived from the US portfolio and improved occupancy
rates across the portfolio :

Net Asset Value decreased by 11% to €601 million (December
31, 2010: €675 million) primarily through the impairment of
assets in Romania and Latvia

Net Asset Value per share of £1.69 (December 31; 2010: £1.96),
a dedline of 14%, attributable mainly to the above mentioned
impairment

Profit before income tax of €29 million (December 31, 2010:
€13 milllon profit) arising from the Iincreased income derived
from operating shopping centers and an increase in net
finance income

Basic and diluted EPS of €0.03 {December 31, 2010; Ed.OJ)

-

Cash position at year end (including restricted bank deposits,
-short-term depaosits and available-for-sale financial assets) of
€108 million (December 31, 2010: €195 million) with working
capital of €585 million {(December 31, 2010: €713 million);

current cash position of circa €100 million :

-

Conservative gearing position maintalned, with debt
comprising 59% of balance sheet (December 31, 2010: 56%)

Over the year, the Board of Plaza approved two buyback
programs of a total of up to NIS 300 million (approximately
€60,5 million) of its Seties A and Series B Notes, which are

: tradad on the Tel-Aviv Stock Exchange

-,

On 14 September 2011, the Board of Directors apprond the
payment to shareholders of an interim cash dividend payment
of €0.1010 per share amountrng 1o total dlstflbution of -

€30 million,

: Key hlghhghts since the penod end

+ After the balance sheet date, Plaza’s us- baséd joint venture, ;
EPN Group, entered into an agreement to sell 47 of its 49~
_ Us-based assets to BRE DDR Retall Holdings LLC, a joint venture
between Blackstone Real Estate and DDR Corp, in a transaction
valued at U5$1.428 billion. Once closed in June 2012, the
transaction is likely to generate a cash inflow of US$120 million
" {€93 million) to the Company before taxes and transaction costs

Following the sale of the 47 properties, EPN Group will contlnue
to hold two properties located in the US that are valued at
approximately U5$43 million, with total non-recourse secured
debt of approximately US$14 million

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 28,000m?
GLA office, was 70% pre-sold upon opening, The construction
of the second office buitding, out of a total of four offices.
planned for the development, is expected to start in Q2 2012

Koregaon Park Plaza mall, also located in Pune, India, was ;
completed and a successful soft public opening was held on.
March 2, 2012, with the grand opening scheduled for H2 2012.
The 48,000m? total built area (excluding parking) shopping
center is circa 85% let with signed lease agreements, with a
further 5% committed under memoranda of understanding.
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QOverview

Identifying
opportunity -
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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 tha.t show slgnlﬁcant
redevelopment polemlal ot potential value growth,

Flexzblllty

Depending on market yields, we either pre-sellorholdand
- manage our assets until the exit yields are sulﬁder_jllyalt_rac_tlve.

Portfolio acquisitions

Form partnerships with Elbit Imaging and other entities for
investing in commercial income-producing pmpenles with
appleclatlon potential in the US. -

Maintain liquidity

_ Maintain high cash balances, conservative feverage levels and
well-spread debt maturities, Reliance on material non-revalued
shareholders’ equity of €550 million.

Objeclives
1 Target four or five new developmenl projects per year with
returns of at least 40-60% on equity invested,

2 Fund 65- 75% ofmtal pmject construction <osts through
* competitively priced bank finance,

3 Dividend po}lcy In 2012 and 2013 - The total dividend to
be capped at €30 mllllon. payable anly from net cash flows
recelved from the reallzation of assets. Post 2013,25% of -
realized development profits up to €30 million, and 20-25%
of the excess thereafter, as decided by the directors.
Payable annually. : '

4 Limited commencement of construction for projects meeting
the twa major criteria as follows;

+ Intensive demand from tenants

+  backed by external banks to ensure minimal equity
Investment.

5 Utllise expected proceeds from sale of 47 of 49 assets from
the EOT portfolio to pay down debt and drive development
pragram, while actively seeking to acquire additional high-
yielding properties which, through our expertise in active
asset management, can be repositioned to enhance value.

Development criteria

Selection of target countrles

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 rgtéll sales per
capita, political stability, sophistication of banking systems, land
ownership restrictions, ease of obtaining buitding and operating

~ permits, business risks, existing competition and market

saturation levels.

Site evaluation )

We look to develop our first project in a new country Inthe
capital, 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 s -

inplaceinvolving each of the refevant dssdpllnes (economtcs
: englnearing. marketing, etc). :

Project development

Once we have approved a site, we manage its deveiopment ftom
inception to completion, incorparating engineering, marketing,
financial and legal stages, to encompass deslgns architecls Su
market forecasts and reasibllny studies,

Emerglng markels

Plaza Centers has a strong track record In dweloplng real estate
projects such as shopping and entertainment cen}ers In emerging
markets. The Group has been present in the CEE region since
1995, and was a ploneer 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 Asia, other European countries and
in the Unlted States are being explored fmther

The Company has had conslderab!e success In capitalizing on the
fantastic opportunitles that its emerging markets have offered,
We carefully investigate the benefits and challenges inherent in:
every proposed project, adhering to our development criteria.

The Company s currently focusing its development efforts on
Poland, Serbia and India while continuing to Invest in yielding
assets in the US, Plaza will continue to advance remaining projects
within its land bank which were acquired with equity only and
without leverage, through obtaining planning consents and
construction permits.
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Overview

Feature developments

Since foundation, the Group has developed and let 33 shoppingand.
entertainment centers in the CEE region and India of which 26 were

sold with an aggregate gross value of €1 16 billion, resulting in a gam
of €360 mﬂllon

We have averaged two new shoppmg centers per year in the
last 16 years. :

Liberec Plaza (Czech Republic)
17,000m? | Opened March 2009 | Plaza share 100%

nga PIaza (Latvxa)
49,000m? | Opened March 2009 | Plaza share 50% i

Zgorzelec Plaza (Poland)
13,000m? | Opened March 2010 | Plaza share 100%
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Suwalki Plaza (Poland)

20,000m? | Opened May 2010 | Plaza share 100%

Torun Plaza (Poland)
40,000m? i Opened vaze_inb_er 20_ 11| Plaza share 100%

Kragujevac Plaza (Serbia) :
22,000m? | Opened March 2012 | Plaza share 100%

Koregaon Park Plaza (India)

110,000m? | Opened March 2012 | Plaza share 100%
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Overview

Real estate division in the US

Plaza identified a window of opportunity for investment in the US
as result of the dislocation of the property market, specifically within
the retail sector, created by recent economic conditions.

During the period from April to June 2010, EPN (a real estate
investment venture jointly formed by Elbit Plaza USA, L.P. a fointly
controlled entity of Elbit Imaglng Ltd.and Piaza) and Eastgate
Praperty u.C ('Eastgate')),entered Into a series of agreements

10 acqutre a stake in EDT Retall Trust_('ED}"or *Trust®),an -
Australian investrent trust which holds and manages two

US REIT portfglios. :

EPN;, in whlch Plaza owns adrca 22 7% stake, became the major
sharehalder of EDT in June 2010ina transac!lon valued at
US5116 million, The ownevshlp process was completed in August
2011 by finalizing an off-market takeover bid for the remalning
EDT units at a cost of circa US5242 million and delisting EDT from
the Australian Stock Exchange. The total cost of the acqulsition

to Plaza was US$82 million for a 22.7% stake. Subsequently, in
September 2011, EDT dist_rlbtiled an interim dividend payment

of U526 million to EPN (Plaza’s share — US55.9 million).

Elblt Imaging Ltd.

Menora Mivtachim
Insurance Limited

EPNGP.LLC (holding 100% in EDT)

‘0 Benaficial ovners ofjoint ﬁr:ahue'pam\ms'
. Joint venture partness- [ EPN joint venture entities

The EDT transaction was completed in six mafor phases:

Phase | : Phase 1l
B |

® Property s * Headq:

Key data

. 49 retaif properties

20 states In the US

Over 420 tenants (with over 70% base rent genemled from
nationally recognized retailers)

89.1% shopping center portfolio occupancy

11.1 million ¥ of gross letiable n.tea (GLA) (1,03 million m')

- Over US$100 miliion net operaling income : per annum
* US$1.47 billion assels value as of December 31, 2011

{EDT’s share)

4.5 years welghted uvqrége lense expiry

-US$947 militon secured non-recursed debt as of

December 31, 2011

Phase lil
B

Acquisition of lending bank Note

EPN acquired a US$50 miltion note which
was part of the Trust's unsecured debt from
a commercial bank, at a 15% discount. Within
90 days of the note a:quisilion,'the Trust paid
off the face amount of the note.
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Acquisition of 17.6% of MDT - and 50%
of Asset Manager

Prlor to the Entitlement Oﬁe:lﬁg veferenced
below, EPN has acquired a unitholding
representing 15% of the Trusts units thiough a
private placement and all of Macquaries interest
in MDT as well as their 503 stake In the external
manager. This investment gave EPN access to
MDT as well as a foothold investment in the
Trust, Phase H also Included changing the name
of the Trust fmﬁ'_l MOT to EDT.

MDT Entitlement - Offering/Recapitalization
In June 2010, with EPN acting as the sub-
undenwriter for the Entitlernent Offering, new
shares in MDT (which was later changed to EDT)
wviere offered to all existing shareholders. With very
few existing shareholders electing to purchase
additional secutities, EPN was able to achieve,

a 48% interest by investing US$116 million.

£PN became the majority shareholder of EDT

and gained cantrol over the Board of Directors.




Within two years EPN has Invested over US$360 million of equity,

becoming the second largest acquirer of US retail real estate in 2011,

Since the acquisition EPN undertook the following actions
to restructure, reposition and improve the EOT portfolio; -

Repaid the entire corparate company level debt of
US5108 million; :

Relocated management from Australia to the US in order
to improve the Company’s oversight of the assets;

Refinanced or assumed circa US$500 million of portfolio debt;

Increased Net Operating Income by approximately 5%;

* + Actively managed the assets to increase portfolio occupancy
by nearly 3% since 2009 and improve tenancy maturitles;

Un&ertook ;_edev'eléj:ment plans for underperforming assets
which wiil generate substantial cash fiow growth in 2013
and 2014. '

_Sale agreement
in January 2012, EPN reached an agreement, subject to the
satisfaction of certain closing conditions, to sell 47 of its 49
Us-based shopping centers in a deal totaling US$1.428 billion.

The centers are to be acquired by BRE DDR Retail Holdings LLC,
ajoint venture between Blackstone Real Estate Advisors VI LP
(*Blackstone Real Estate”) and DDR Corp. Of the transaction value
of US$1.428 billion, a total of US$934 million (as of the agreement
date) shall be paid by way of assumption of the property level
debt. In addition, all excess cash within EOT, which currently
amounts to US$30 million, will be retained by Plaza and its joint
venture partners. By the reporting date the purchasers had

o

Shoppess World, Boston MA

satisfactorily completed the due diligence process assoclated

‘with the transaction.

Transaction detalls:

Plaza Centers’ share - 22.7%

Plaza Centers’ expected proceeds - US$120 million*

Plaza Centers’ cash surplus ~ US$44 million* -
Return on Equity (ROE) - nearly 50%* -

* Pre-tax and transaction costs.

Following the sale of the 47 properties, EPN Group will continue
to hold two properties located in the US that are valued at
approximately US$43 million with total non-recourse secured

_ debt of approximately US$ 14 million. These assets arebeing

marketed for sale individually.

The transaction is expected to close inJune 2012 and EPNwill
recelve the rental income upon the aforementioned 47 properties
untll such time. ) - 3

The EDT translation was successful, because it was (a) sourced

on a direct basis in an"off-market” situation; (b) acquired at a
favorable price, accretive to above-market returns; {c) effectively
asset managed to Increase accupancy and NOJ; and (d) '
opportunistically disposed in a transaction that keyed on

timing to market. :

Following realization of its investment, EPN Is gearing up for the
next phase. It has identified and continues to source acquisition
opportunities which provide access to quality real estate and can
yleld significant returns to Investors.

Phase IV

B

Investment by EPN - Tender Offer/
Company Acquisition

In March 2011, EPN launched a tender offer
for the remaining shares of EDT, By September
2011, EPN had invested an additional US5241.5
million and acquired 100% of the company by
tender offer. Subsequently the shares of EDT
were de-listed from trade and it became a
private company.

Steele Crossing, Fayetleville AK

Over the 18 months which EPN held the EDT
portfolio, EPN undestook some major actions
to restructure, reposition and improve the
EDT portfolio (see above),

Woodheld Village Green, Chicago Il
PhaseV Phasevi
| B
* Robust Asset Management Disposition

In January 2012, EPN announced that a joint
venture of Blackstone and DDR had executed
a Purchase and Sale Agreement to acquire 47
of EPN's assets. EDT's remaining two assets
are being marketed for sale individually.
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Overview

Competitive strengths

Plaza Is strongly positioned to capitalize on its univaled track
record by selectively delivering projects and creating high levels
of retailer interest and utilizing our expertise to reposition
portfolios of high-yield properties. This position Is strengthened
further by our ability to continue to raise bank financing and debt
on competitive terms despue the refatively illiquid markéts. :

As the CEE markets continue to recover from the financial turmoll :

of 2008, Plaza has posll{oned its developmem program to ensure
‘that it can deliver shopping ¢ centers into markets with the highest
*retail demand, Plaza has dellvered another year of excellent
operational and strategic progress lhrough anumber of
development milestanes, most notably the completion of its

315t shopping center in the CEE region, Toruf Plaza, Poland.
Torur Plaza represents Plaza’s tenth shopping center, and our
third currently owned and managed asset In Poland, a country
which, although not immune to the wider European economic
context, has continued to dernonstrate its resilience during the

recent downturn. We also continued our geographical expansion, -

with the completion of two projects in Pune, India - Matrix One
and the soft opening of Koregaon Park Plaza as well as the |
completion and opening of Kragujevac Plaza In Serbia. The

other key event of the year and the beginning of 2012 was the
realization of the majority of our investment in EDT, through
which Plaza achieved its aim of utilizing its expertise to reposition
a partfolio of high-yielding properties inthe US. The subsequent

- agreement to sell these assets is anticipated ta generate a pre-tax

réeturn on equity (ROE) of neaﬂy 50%.

Proven track record : g

Plaza continues to benefit fmm its :mnvaled track record across
CEE, having been active inthe region for more than 16 years.
Whilst the economic situation In the reglon remains somewhat
challenging, the long-term fundamentals of the market remain
attractive, Our continued belief in the strength of this market was
underlined this year by the achievement of a major milestone for-
Plaza, the completion of our 31st CEE shopping center, To date,
26 of the completed centers have been subsequently sold with
an aggregate gross value of circa €1.16 billion. These disposals
comprise 17 shopping centers in Hungary, seven in Poland and
two in the Czech Republic, with the remaining seven shopping
centers curreptly 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,

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 alfeys, billiard tables, video
arcades, internet ca‘l'és,'chlldren‘.fg playgrounds, bars and discos.
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Flexible business model

During the years 1996-2004, when exit ylelds 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. : :

Whilst the condltions in the investment market in CEE remain
uncertaln, with the limited availability of debt suppressing
ttansactional activity, Plaza continues to implement its focused - -
developmem strategy. It will continue to attempt to sell -
comple(ed developments but will hold them on its balance

“sheet and benefit from the rental Income until sufﬁclent sale

prices are achieved,

Dtverstﬁcallon

The Group Is well diversified and active in eight coumfles in
CEE and India, while addhional countries are examined for
further expanslon

Plaza sees strong Importance inits investment in Indla, which
has been less affected by the current global crisis and will offer
Plaza attractive development pmspects for atleast 15 years,
Plaza has maintained its long-term view of the suong potential
demand for commercial Indian real estate, especla!ty for

- well-located large-sca!e development projecls The sentlment
~ towards the Indian real estate market remains extremeiy positive,

underpinned by fundamentals which are drlvlng the country's
Iong-terrn economic growth. With five developments in India due
to be delivered In the next five years, the Company's s substantial
local platform means Plaza is strateglcally placed to create
shareholder value from this growth market,

Havmg monitored the US real estate market for a number of
years, Plaza announced its first transaction in the region in 2010
through the acquisition of a strateglc stake In EOT Retall 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 January 2012 an agreement was
reached to sell 47 of 49 assets in a deal totaling US51.43 billion,
resulting in a ROE for Plaza of nearly 50% in a period of little over
18 months.




Limited number of projects

In light of market conditions, Plaza took the strategic decision

in the second half of 2008 to scale back on project starts and to
focus on projects with availability of external financing or strong
tenants demand. Currently, Plaza is focusing on the following
projects: t4d# Plaza, Sport Star Plaza, Belgrade Plaza, Casa Radlo
and Tlmi;oara Plaza

Strong cash position :
Plaza continues to have a strong cash position of approximately
€108 mllllon atthe period end {and circa €100 million as current
cash position). This ensures Plaza remains on a solid financial
footing to continue its development program and make
opportunistic investments or acquisitions where there is

clear poten!lal to create shareholder value.

Low and cons:rvanvc leverage

The Group's d_eb_t position remalns conservative, with gea ting of x
59% at the year end. Given the strength of Plaza’s balance sheet,

it has been successful In securing further financing during the
year from a wide range of sources, induding bank development
finance totaling around €80 million and issuance of long-term
debentures around €65 million. Plaza also took advantage of
the opportunity pfesenled by market conditions to repurchase
€30 million of previously Issued bonds during 2011. The vast
majority of the debt is long term, maturing mainly betmen
2012 and 2017.

Clearly ldenttﬁet_i blp_ellli_e and acquisitions
Plaza is engaged in 27 development projects, and owns two
office buildings and seven operational assets, located across the

CEE reglon and in India, The Group has the ability to identify new

growth opportunities, constantly targeting attractive returns in
4
fast-growing emerging markets.

Timing for delivery

As the majority of the developments will mature from 2012
onwards, and due to its financlal strength, Plaza is not required
to execute forced sales of projects at current market conditions.
Once the projects are completed, Plaza will therefore use its
extensive operational and asset management experience to
hold and manage, where needed, completed projects as
income-generating investments In the portfolio until the
investment market Improves.turrehtly Plaza owns seven
operating shopping and entertainment centers in Poland,
Czech Republic, Serbia, Latvia and India.

Supportive financing banks
The Group maintains good relations with financing banks who

- remain supportive of companies such as Plaza with a strong

track record.

Curing 2011 loan agreements were utilized for financing 70%

 {circa €33 milllon) of the development costs for the Kragujevac

Pléza shopping center in Serbia and a development loan covering
70% (€52.5 million) of the development costs of the Toruri P!aza

~ shopping center in Poland.

'Ca_pital markels :
. Ongoing support demonstrated by successful bond Issuance
~ during the reporting period:

"+ Additional Issuances of Serfes A and B bonds in 2011 for cash

consldetatlun of NIS 300 million (tlrca €65 mlllion)

iy AsofDecember:H 2011 lepurchaseofNISlsa mlllkm

- par yalue (with adjusted value of NiS 194 million) of bonds
at NIS 152 million (circa 630 million) deltvertng againof
NIS4I mlllion (€8 million) ths =

Strong ‘brand name

Plaza Centers has become a w!deiy recognlzed bmnd name for

successful property deyelopment in CEE whichls beneficial at

all stages of project execution (e.g. following portfollo sales to
Kléplerre, 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 abili_ry

to source strategic development sites as well as purchasing
yielding assets at an attractive price and de_s!gp projects that
meet the demands of the local market. A significant proportion of
management team members have been with us for several years.

: Extensive network

Avast 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 refevant
disciplines (economics, engineering, marketing, etc),
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Overview

Our markets

1.Romania

2. Poland

3. Czech Republic
4. Hungary
5.Serbia

6. Bulgaria

7. Greece

8. Latvia

-_._--Héinéﬁia.' ' 218 - - mSerbia
___janolahd 3 2384 m Bulgaria

_ m CzechRepublic 10 ~ m Greece
- m Hungary 10 m United States
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Our portfolio at a glance

Total of 3_6 assets located across CEE région and in India.
Estimated value of €2,626.5 million on completion. Sy ?

Porifolto composition - by country (exduding im : Estimated market value on completion €m (exduding us)

M Undes development B Active M Offices

10 600
s =
s iy
7
400,
6
5 300 : i
4
3 200 :
£ ; 2
B : 100
%“‘f «”,‘f_*s* f&yef“j‘g Qf?jifﬁffﬁygd’&ff ; TE i
=5 5 - Market value . .

: 2 RD = 5 Markelvalue on - ofthelandand = 70 ¢
Project i ot ; : completion (Em)” - project (€m)Y. Total GLA (m?)»
Shopping and entertainment center developments™ $ 4729 : 1101 326,000
Dream Island : . : : ] 452.7 : 51.3 ; 350,000‘(68.&) 2
CasaRadio® : ; 37 1703 . 600,000 (GBA)
Indian mixed-use projects® e _ SRy 4664 : 915 = 2,325,000
Mixed use projects e e T | ; © 438 2 176,000
Other projects and developments™ ' : 2329 - 43 198,300
Active shopping and entertalnment centers 3885 - 368 271,000
Total as at December 31, 2011 : : 2,626.5 878 4,086,300
1 Value of Plaza Centers'stake by Jones Lang LaSalle.

2 Al figures reflects 100%.

3 Some of the assets wera valued with th parative sales piice method, no value at pletion was

4 Yalue on complation reflects Ihuwh:leof phase 1 only since the rest of the project was evaluated by comparable method.

Group NAV at December 31, 2011 ;
€000

Market value of land and projects by Jones Lang LaSalle™ : ' © 864,080 -

Assets minus llabilities as at December 31, 2011% i (263,127)

Total 3 : _ ; - 600,953

NAV per Issued share : ) g £1.69

1 Value of Plaza Centers’stake by Jonas Lang LaSalle.

2 Exduding book value of assets which were valued by Jones Lang LaSalle, but Including Plaza’s proportionate share of the US portfolio at market value which was based upon the
purchase price offer presented to and accepted by EPN Group from a third-party past-year end. The two cemaining U5 properties nat purchased werse valuad by the management
of EDT. X
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Overview

Development focus

Spotilight on - Torun Plaza

During 2011, Plaza achieved the notable mitestone of completing
its tenth shopping center in Poland and 31st in the CEE region.
Torufi Plaza Is located in Torud, a <. 800-year-old city located in
the north-west of Poland with a catchment area of approximately
280,000 inhabitants within a 30 minute driving distance.

Completed in November 2011, Torun Plaza comprises 40,000 sqm
of GLA over two floors, with approximately 1,100 parking spaces.
The center includes an efght screen cinema of Cinema City, a
Fantasy Park entertainment center and a Delima delicatessen, -
as well as over 120 shops Including major Interational brands
such as H&M, C&A, Massimo Duttl, Mango and Zara.

Visitor numbers to Torun Plaza since its openiné] have exceeded
expectations, with aver 500,000 visitors reported in the first
month alone. The center Is currently 80% let with strong levels
of interest in the remaining space,

& Torun Plaza

14 Plaza Cenlers N.V. Annual report 2011
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Overview

Current developments

Poland

Market value
on complelion
December 31,
2011
(€m)
,1_21 200,090

48 600 000

21,400,000+ 214t )
m’a' 11,000,000 -

8700000

| Suwalki Plaza Suwalki 100.0%

dez lResudenﬁa]} I.ddé 100.0%
(E6dEPlazas . kedr - 1000% - 45000 105200000
| Kielce Plaza Kielce 100.0% 33,000 15,200,000 4,800,000 2014- 2015

Lt

* Assets were valued with the comparative sales price method, no value at completion mseﬂiinamd; v : e

Plaza has already completed 10 shopping and entertainment centers in Poland of which seven have already been sold. :
In November, 2011 the Company opened to the public its tenth shopping and enterdainment center in Poland, Toruf Plaza.
Currently the Group operates thiee shopping and enterainment centers in Poland and has three sites for the devz!opmeni
of shopping and entettainmcnl centers and one additional site for residential deve.lopmenl :

Suwatki: completed, opened to the public the east. It s 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 approilmately 1km from the shopping
and entertainment center.

Suwalki Plaza Is located in Suwalki, a city crossed by expressway
£67(8), which links Augustow with the Lithuanian border. The

expressway is to be a part of a larger road network called

"yia Baltica® 2 ;s
Suwalki Plaza is a three floor shopping and entertainment center
with approximately 20,000m? of GLA anchored by; Delima
delicatessen, H&M, KappAhl, Delchman, Douglas and Emplk.
The entertalnment area comprises a three screen cinema and
bowling and entertainment center.

The creation of Suwalki Special economic zone offers new
“opportunities for trade and commerce, Suwalki is also becoming
a tourist destination.

Suwyalki Plaza is located in the main commercial and residential

: - Currently 89% of the Center leasabl i d,
district of the city and is fronted by an important arterial route to ekl v cbipecidebid do o
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Zgoriéléc: -compl_eted. opened to the public

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 Zgorzetc and Goerlitz

(58,000 citizens on the German side),ZgotzeIec Is called "gate”

between Gem\any and Poland.

in lhe victnity of Zgouelc therelsa s_pedllién terminal, road and
railway (freight) border crossing with the Czech Republic and

a freight border crossing with Germany,

The shopping and entertainment center is situated fess than
ﬁve minutes walklng distance frnm the |allway statlon. -

Zgur:e!ec Plaza comprlses approxlmately 13, OOOm‘ of GLA and

-300 parking spaces anchored by H&M, KappAht and Douglas with -

a Fantasy Park entertainment area.
Currently 79% of the Center leasable area is leased.

Torud Plaza: completed, opened to the public :

Torun Plaza is located in Toruﬁ an almost 800-year-old city of
approrlmatety 200,000 inhabltants S

Yoru s one of the most beautiful cit_les of Poland Jocated at the
intersection of ancient trade routes. Gothic bulldings of Torun's
old town won the designation of the wurld hentage site from
UNESCOin 199?

Torun Pla'za which was open In November 2011 is Plaza’s temi\
- completed development in Poland,

- The 40,000m’ of GLA two-floor shopping and entertainment
center was approximately 80% let on opening Including local and
International brands such as Cinema City, H&M, C&A, KappAhl,
Zara, Bershka, Stradivarius, Pull & Bear and Massimo Dutti as well
as bowling and entertainment area.

16dz Plaza: under planning

Lodz Plaza is located in t6dZ, the second largest city In Poland
with approximately 750,000 inhabitants.

L6d? Is recognized as an important academic and cultural center
in Poland, hosting cultural events such as Camerimage Festival
and Dialogue of four cultures festival.

The site Is located In a residential district of the city with a
catchment area of 270,000 people.

tédz Plaza will be a three-floor shopping and entertainment
center with approximately 45,000m? of GLA anchored by.

‘a supermarket, a depanment store as well as a multi screen

clnema and bowllng and entertalnment area..

Lédi (Residential): Under ptanqlng

“The Group owns part of a develo;ime,ni_ site and has a use right
- over the remalning part of the site, located In the city center of -

£6ds, which is suitable for use as a residential area,

The site Is located In the central university district of t6dZ,
within 500 meters of a popular Piotrkowska pedestrian street,
at the intersection of two of the maln alterles Into lhe clty

i The planned dwelopmenlwill <omp|ise bullt area of
- approximately 80,000m%.

Kielce Plaza: under planning

 Kielce Plaza Is located In Klelce, a city of approximately 200,000
inhabitants and catchment area of approximately 350,000 people. i

; The shopping and entertainment center will be located ona -

30,000m? plot alangslde amajor mad and 2km fmm the heart
of Klelce. :

Kielce Plaza will be a two floor shoﬁplng and entertainment
center with 33,000m” of GLA and approxunately 1,000 car

: padcing spaces.

Leszno Plua under pIannlng

Leszno Plaza is ideally located in the center of Leszno, a dtywlth
approximately 65,000 Inhabilants. :

Leszno s situated in western Poland between the twa big
economic centers of Poznan and Wm-daw, and Is close to centtai

= rallway and bus s!alions

The planm:d scheme will comprise approximately 16,000m? of
GLA providing more than 70 units and 450 car parking spaces.
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Overview

Current developments

continued

Serbia

Market value
Markel value of the fand
on completion and project
D ber 31, D: ber 31, >
2011 2011 Expected

((m)

(6m)

142; muooo
-~ 107,200000

In March 2012, Plaza completed ifs first shopping and enlerlainment center in Serbla, Kragujevac Plaza, It is the first western style

shopping and entertainment center to be opena'l outside of the capilal Belgrade, Currently the Group has lwo additional sites for the :

deyelopment of mnced used and shopplng and entertalnment prq]ecls in the capltal Belgrade.

Kragujevac Plaza: completed, opened to the -publlc ‘

Belgrade Plaza -

Belgrade Plaza: planning and permis stage

- The Group has purchased a 24,500 plot of land in Kragujevac,
the fourth largest city in Serbia with a population of 180,000
inhabitants, -

Kragujevac Is the largest city in the Sumadia region and the
administrative center of the tegion.

Kragujevac Plaza comprises 22,000m’ of GLA and is already over
90% let to tenants including Nike, Adidas, Aldo, New Yorker,
Deichmann, TerraNova, Fashion and Friends, H&O, Oﬂesse. Fox,
Chicco and Home Center,

Kragujevac Plaza Is the first shopping center to have been
completed outside the capital Belgrade, and therefore enjoys
a catchment area of approximately 590,000 inhabitants.

Sport Star Plaza: under planning

The Group has pl_xrchased a 31,000m? plot of land In Belgrade, the
capital city of Serbla,

Plaza plans to build a new shopping and entertainment center on
the land, with a total GLA of 40,000m? which will comprise 100
units Including a cinema, fashion retailer, a food court, restaurants
and parking spaces for approximately 600 cars.

18  Plaza Centers N.V. Annual report 2011

The new complex will be located on the prominent site of the
former Federal Ministry of Internal Affairs, situated on the maln
street which runs through the center of Belgrade, The area is
home to foreian embassles, Serblan Government and the Ministry
of Finance. Belgrade chamber of commerce and Belgrade’s largest
public hospital are also nearby as well as the city fair and the

- future railway station.

Serbia Is one of the south-eastern European nations where
Plaza sees strong potential for future Investment opportunities.
Plaza also belleves that the Belgrade market offers particular
potential, with its large populated catchment area of
approximately 2.5 million people.

Belgrade has not, to date, benefited from *institutional grade”
Iinvestment In retall or commercial real estate.

This development will have particular significance in terms of
providing a new commercial and cultural destination for both
domestic and international visitors.

The 70,000m? scheme will comprise an apartment hotel, business
center and shopping gallery as welf as 700 car parking spaces.




: £ 5 S
Belgrade Plaza 70,000m? (GBA)
Serbia 100% ownership %
€I'jil_2 7m'esli'ma'led_ value on completion . : et
The building s located in the center of Belgrade in a nelghborhood of government
offices and foreign embassies, On completion; Belgrade Plaza, will comprise a
-shopping gallery, an apartment hotel and business center. Construction is planned
to commence in 2013 and completion is scheduled
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Overview

Current developments

continued

India

Markel vatue
- Marketvafue - ofihe land
~on completion and project
December 31, December 31,
= 2011 2011 Expected
Project City Ownership GBA (m%) (Em) (€m) completfon

Chennal

Bangalore 178,665,000 40,077,000

 KharadiPlaza Pune zsoooo'.‘ 70870000 - 18,100,000 - 2015,
Trivandrum Plaza Trivandrum 120,000 47,707,000 7,618,000 ]

* Assetwas valued with the comparative sales price method, no value at completion was estimated.

In 2008, Plaza formed a joint venture with Elbit Imaging to develop three mega mixed-use projects in India located in the cilies of
Bangalore, Chennai and Kochi. In March 2012 Plaza cnrnp!eted ils first shopping and enlertainment center in India, Koregaon Park
Plaza with the grand opening expected in June 2012. Also in the first quarter of 2017 Plaza completed its first oflice bwlding in the
Kharadi project which Is partof a four oﬂ'ce buildings develnpment

In addlllon the Group has three sites for mega residential devefopmen!s and another site for a smalIer rﬁ:denUaI scherne
The four resldentzal schemes will compnsc. in total, over 2 miflion m? of built area. :

Kharadi Plaza (Maun One)
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Ko:égaon Park Plaza

Bangalore :

In 2007 Plaza purchased a plot of land of approximately six acres
{24,000m*) in Koregaon Park, an up market area of Pune,
Maharashta State, India.

~ The planned scheme will comprise 2 93,0000 built area of
shopping and entertalnment center and 17,000m? of office space
inclusive of underground parking.

The first phase of the project, the shopping and entertainment
center was completed and opened to the public on March 2, 2012
and currently 85% of the GLA is leased to local and intemational
retailers and further 5% committed under mernoranda of
understanding,

The mall grand opening Is schedufed for H2 2012.

Koregaon Park shopping and entertainmem centeris the
company’s first completed project in Indi ia.

Kharadi Plaza

Plaza Centers Is party to a 50:50 Joint venture with a local Indian

developer which holds 14 acres of land (56,000m’) in the Kharadi

area of Puné, Southern India.

The planned scheme will include four ofﬂce building with
250,000n? bullt area.

-The construction of the first building {28,000m?) known as “Matrix
One”was completed in February 2012 and 70% of the office space
was already sold.

Construction of phase two Is due to commence in Q2 2012,

Trivandrym Plaza

The Group has a site In the city of Trivandrum {with direct linkage
to the bypass road which Is adjacent to the project premises) on
which it intends to develop a resldential project with 120,000m?
built area,

Trivandrum which Is a major city in South India, is the capital of
state of Kerala and houses many central and state government
offices, organizations and IT companies. Apart from being the
political center of Kerala, it is also a major academic hub and is
home to several educational institutions. It has a population of
over three million people. 5

The JV has 50% stake In a company which holds a 165 acre plot
In Bangalore.

-The site Is Jocated on the eastern side of Bangalore, Indlas fifth
- largest city, with a population of over seven million people.

The JVintends to develop the plot into a mega residential project
with a built area of 320,000m?.

"ﬂ)e project will comprise over 1,000 residential fuxury villas.

Chennat

The IV has B0% stake in a company which helds 90 acre plot
in Chennal.

Chennal is lndia s fourth largest city with a popuiatlon of over

10 million peOpIe

The site will be deve{opcd into an integrated mixed-use project
consisting of high-rise residential units and high-quality villas
with a built area of over 1,060,000m’.

Kochi Island
The JV has 50% stake In a company which holds a 41 acre plot ;

In Kochi,

The site is located on a backwater island adjacent to the
administrative, commercial and retail hub of the city of Kochi,
in the state of Kerala, with local population of more than three
million people, :

The planned mixed-use project will comprise over 575,000m* of

high-end residential apartment buildings, office complexes, a
hotel and serviced apartment complex, retail area and marina,
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Overview

Current developments

continued

Casa Radio -

Romania

value on completion (Plaza'share)* ;
= Casa Radio (Ddmbavita Cenler) willinclude a1 miGBA shopping mall and leisure ;
centér (one of the largest Jiy Etirope), offices, hotel,an apartnient hotel, casino, hypermarket. =
and a convention and conference hall Completioh of ihe first phase fs scheduled for2014;.

* Represents oaly the value of phace one. =%
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Romania

Project : Clty

3 Basi Plaza lagl
‘_'Timisoan i’l 3 s -:'::"'ﬂmiéo'ara-"‘;'
1 Targu Mures Plaza TarguMure$
~Constanta Plaza : Constanta 7
Slatina Piaza Siatlna
-CslkiPlaza < _: MIercureaCiuc

. Hunedoara Plaza Hunedoara

# .Aneuwunwlund with l.hecnﬂmﬂm nupﬁu mnhod.navalur at mmpledm was. uumawd.

* GBAL

Markel value
Markel value of the fand
on completion ond profect
December 31, December 31,
2011 2011 Expected
'GLA(m?l (Em] (tm) : mpltﬁon
R :331 100000 70,325000
97,252,000 14,700,000 zum 2015 ‘; :
63615000 11700000 - 2014 '
n/a* 6,400,000 i
14427000 10500000
nla' 1,900,000 1
20,127,000 - 00005 e e ;
na* 3,100,000 2015 | ' 4

Plaza has a significant developrﬁénl pipeline in Rorania, with eight sites for shopping and em’eﬂélnmen! éentérs and mixed-use
schemes in vatious stages of devdopmenl During 201 1 the Group continued with the feasibility and plannlng phase and made.

good progre_-'.s with obtainlng permils -

Targu Mureg Flaza

Casa Radio: under planning

lasi Plaza: under planning

Plaza acquired a 75% Interest in a company which has entered
into a public-private partnership agreement with the Romanian
government to develop the Casa Radio (Dambovita) scheme

in Bucharest, the largest development plot availabte in

central Bucharest,

The Romanian govemment will remain a 15% partner in the
scheme, as well as another developer holding 10%.

The development of Casa Radio comprises approximately
600,000m? of built area, including 160,000m’ shopping mall and
indoor lelsure center (one of the largest in Europe), ferrls wheel,
offices, hotel complex with conference center apartment hotel,

casino and approximately 4,500 underground car parking spaces.

The Group purchased a 46,500m? plot of land in lasl (population
of 350,000 inhabitants and catchment area of approximately
820,000 people), a city in the north-east of Romania, which

will be developed as a shopping and entertainment center

and office space.

- The shopping center will comprise approximately 40,000m’ of

GLA with approximately 120 units and will include an anchor
supermarket, a cinema, fashion retailers, a fantasy park, a food
court and restaurants.

The scheme will also include an office space with GLA of 22,000m*
and approximately 1,700 car parking spaces.
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Overview

Current developments

conlinued

Romania continued
Timisoara Plaza: under planning

In Timisoara, the Group has a 32,000m? plot of land situated on
a three-way junction with excellent visibility.

Timigoara Plaza is situated in the north-east of Timigoara, a
city in western Romania, close to the Hungarian border with
a population of 350,000 inhabitants and catchment area of
approximately 700,000 peaple.

The planned shopping and entertainment centerwill have
GLA of approximately 38,000m* with approximately 100 units
and will comprise a supermarket, a cinema complex, fashion
retailers, a fantasy park, a food court, restaurants and over 750
car parking spaces

Targu Mures Plaza: ﬁnder planning

Slatina Plaza: under planning

Plaza Centers owns a 24,000m’ plot in Slatina which will be
developed into a new shopping and entertainment center. The
plot conveniently located next to the main entrance roads to the
city and across residential nelghborhood. : ;

Slatina Is a city with approximately 80,000 Inhabitants and

is considered a major city in the county of Olt which has a
population of over 500,000 people. it has strong industdial base,
with companies such as Pirelli Tyres located there.

The 17,000m’ GLA scheme will comprise approximately 80 units

) Indudmg a supermarket. fashion retailers; a fa ntasy park, a food
_coun and more than 500 car. patklng spa:;es

Csiki Plar.a con:uucllon commenced in !ute 2008,
awaiting external financing for completion 5

The Group has acquired a31,000m’ site in Targu Mures, Romania,
to develop a significant shopping and entertajinment center.

The proposed development is ideally located in the city center,
close to the main road that links to the nelghboring towns of Cluj
Napoca and Alba lulia,

The modem,westem style center will have GLA of approximately
30,000m? with over 120 units and will comprise fashion retaileis,
a Fantasy park, a cinema, a food court and over 800 car parking
spaces.

Constanta Plaza: under planning

In June 2008, Plaza Centers acquired a 26,000m’ plotin Constanta.

The plot Is convenlently lacated on ane of the two main entrance
r0ads to the city and consists of an existing shopping center and
an open parking lot of 8,500m*.

Constania is located on the Black Sea bank and Is ane of
Romania's main industrial, commercial and tourist centers.

The Group Is Investigating the option of adapting the existing
shopping center to create approximately 18,000m’ of GLA which
will be suitable for one big anchor such as leading supermarket,
and/or DIY store together with some smaller retail units,
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The Group purchased a 33,000m? plotin Miercurea Ciuc, located
less than 400 meters from the city hall, on which it intends to
develop a shopping and entertainment center,

Miercurea Cluc has a population of approximately 50,000 ;
inhabitants and catchment area of approximately 300,000 people.

The planned shopping center will have GLA of approximately
14,000m? and will include a supermarket, fashion retailers, food

court and restaurants.

Hunedoara Plaza: under planning:

The Group purchased a 41,000m? plotin Hunedoara {70,000
Inhabitants and catchment area of 200,000 people) on which it
intends to develop a shopping and entertalnment center, The site
situated on the main entry to the city from Deva and nearby the
ity center.

Thé planned 13,000m? GLA shopping center will comprise
approximately 70 units and will include a supermarket, fashion

retallers, food court, restaurants and over 600 car parking spaces.

Palazzo Ducale: operating

Plaza Centers has acquired a prestiglous French style villa
converted Into an office building in Bucharest. The building
located in the city center and was completely renovated in 2005.

The building comprises approximately 700m? and became the
headquarters of Plaza Centers in Romania.




Timisoara Plaza 38,000m*GLA
Romania = 100% ownership
€63.6m estimated value on completion

The planned sl)d;iping and entertainment center will have GLA of approximately
38,000m? with approximately 100 units and will comprise a supermarket, a

cinema complex, fashion retailers, a fantasy park, a food coust, restaurants and

ovet 750 car parking spaces.
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Overview

Current developments

continued

Dream [sland
Hungary

26
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350,000m?

43 5% ownerbhlp

€452 6m estimated: value on compleuon (Plaza sharc)
'. Al maior résorton the Obuda lsl.md in central BldapestiWith a land area of

20,000mthe developmeut wnll compnse holLis, casuno and a buslne ss and
tessuru wmplex




Budapest

. Budapest s
- David House Budapest

* GBA

Market value

Market value of the fand

on completion and peoject

December 31, December 31,

2011 2011

GLA (o) T e (€m)

3500000 452652000 51,300,000

40,000 69 838, OOD 8, 700 000
16000 3010000 3 e T
4,000,000 Operating

2,000 4,000,000

Plaza has akeady compleled and sold 17 shopping and entertainment centers and one office bu:ldlng in Hungary. During 2007,
The Arena Plaza shopplng and enterlainmient cenler, which was developed by Plaza, was sold to aAiM for a total consideration
of circa €387 million, representing circa 20% of all real estate iransactions in Hungary in 2007 and currently Is one of the most:
successful sh0ppmg and entertainment centers in the Hungarian capital. Plaza currently owns one office building and three-
development sites in Hungary, including the Dream Island mega scheme which is intended to be developed as a majnr resort .
area hduding hole.!s. recreation facilities, a casino and a hustness and leisure complex

: Dream Island: lnit!nl exc_av-'ntl-on and archaeologlcal
works commenced, exclusive casino ficense obtained

Plaza holds a 43.5% indirect stake In Dream Island, a prestiglous
development on the Obuda Island In central Budapest, with a
land area of 250,000m, which is intended to be developed as a
major resort area including hotels, recreation facilities, a casino
and a business and leisure complex comprising 350,000m? GBA.

Project status; initial excavation and archaeological works
commenced, casino license obtained..

Arena Plaza extension: under planning

- U) Udvar shopping center shows significant redevelopment

- Project status; operating, currently working on refurbishment
- plans.

- David House: active office building, malnly serves as

 The Company owns an office building located on Andrdssy

Arena Plaza extension Is a planned office addition to the Arena
Plaza that will comprise GLA of approximately 40,000m?,

The development will offer A-class offices in a central location
In Budapest.

The Arena Plaza extension will occupy part of the former historic
Kerepesi trotting track.

Project status; under planning.

Uj Udvar: operating, currently working on
refurblshment plans

In September 2007, the Company bought a stake ina company -

holding Uj Udvar shopping center in Budapest. Subsequently,
Plaza's Interest in the asset is 35%.

Uj Udvar is located in the center of the third district of Budapest,
next to the Kolosy Square on the Bécs Street, surrounded by
housing estates, office buildings and family houses.

The shopping center is currently active and has app':o-xlmzi!ely =
16._000(_\1‘ of GLA and approximately 11,600m’ of parking areas.

pntential for refurbishment and subsequent sale.

Flaza Centers’ headquarters in Hungary. SR ' i

Boulevard, a prestiglous location and one of the most sought-
after streets in the center of Budapest with several foreign
embassies situated nearby.

The facades of all buildings on the Andrdssy Boulevard, including

David House, are listed In the "World Heritage® list.

The building was reconstructed/refurbished by the Group
during 2000/2001 in co-operation with the local menument
preservation authority. Many of the original features have been
retalned, including the inner courtyard, stalrcases, stucco, ornate
metalwork and fine wood carvings, '

The building is located on a 800m? plot and consists of four

" floors, an atrium and a basement; with a total constructed area

of approximately 2,400m?.

Project status; active office bullding, mainly serves as Plaza
Centers"headquarters in Hungary.
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Current developments

continued

Czech Republic

Projfd iR City
Prague

* Liberec Plaza

Market value

Markel value of the land

on complellon and profedt

December 31, December 31,

2011 3E 2011

GLﬁ_(m'} : jtm} {€m)
17,000 31,600.000 31 600000 Operating

000" f £ 3,100,000

in March 2009, Ha?.a opened to lhe public its third shopp!ng and entertainment center in Czech Republic, the Liberec Plaza -~
(approximately 17, ,000m?2 GLA) in the dty of Libetec, Plaza continues lhc feasibility and planning of its residential devclopmcn!s
at Roztoky (14, OOOm’} and Prague 3 (61,600m?). In addition, Plaza owns an mcomc—gcneraung office and warehouse buﬂdmg
in Prague which is dulgna!ed 1o be re-zaned for a residential scheme. - ;

Liberec Plaza; completed, opened to the public

Liberec Plazaislocated In the center of Liberec, a ity in the north
of the Czech Republic, close to the border with Germany and

Poland, with a population of approxlmately 100,000 inhabitants ;

and a catchment area of approximately 350,000 people.

The shopplng «center Is situated 20m from the main square of
the city.

The 17,000m? GLA shopping and entertainment center, Which
was opened in March 2009, is approximately 78% let to tenants
including 8illa, Gate, Dracik, Sch[eker Triumph, Sephora, Fantasy
Park and Dino Park.

The center also includes approximately 1,000m? of residential
apartments and 1,100m? of office space.

Prague 3; currently operating as an office building
and warehouse short [ease, future residential use
is in progress

The Praha Plaza s.r.o, Company’s wholly owned subsidiary, owns
a logistic and commercial center in the third district of Prague.

The buildings are located on a site of approximately 46,5601!\'
with current GLA of approximately 44,300m’ and potentially
61,600m? built area for residential use.

The third district of Prague has a number of major domestic and

multinational compantes such as Vodafone, Cesky telecom and
others, The area also has an extensive range of public services.
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Due to planning difficulties, it is not possible to develop the site
Into a shopping and entertainment center. Due to Its strategic
location and good public transport connections, the Group is
cumently examining the possibility of developing a residential -
complex on the site with a three-phase construct[on proglam
comprising 61,000m? of built area.

Roztoky

The Group owns 39,000m? of land in Roztoky, a town located
north-east of Prague on the way to the airport (6,500 inhabitants).
The site is located on the west side of the town, on a hill and
attached to a park.

The Company Intends to develop a residential compound
which will include 15 row houses and 64 semi-detached units
of 150-200m" each.

The plot includes a valid building permit for 81 units of
family houses,




Liberec Plaza
Czech Republic

“'.'1'7,000;1_12 : |
_ % ownership.
- €31.6m currenit valtie -

2d lri't-l]eccmcr_r}'fl iberec nearthe city’s nm"ln.ﬁqu;m'w,libu ec Plaza, our third
ent center In.the Czech Republic, was openied in March 2009,

1Comprising’17,000m¢ GLA the center.aléo fncludes apptoximately 1,000/t of -
- residential apartinents and 1,100m? of office spice. 2
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Current developments

continued

Latvia, Greece, Bulgaria

Project

“Lawvia Sl e e il
. Riga Plaza Riga 50.0% 49,000
“Greece S s b s
Piraeus Plaza Athens 100.0% 26,000
PBUIgana s e LSRR oA 55

Sofia

- Sofia Plaza Business Center
hifiefi 5 2l e

i

City Qumership GLA (m?)

Market value
on completion
December 31,

2011
(€m)

42,150,000

106,400,000

41,433,000

5200,

Market value
of the faad
and project
Decembes 31,
2011

(€m)
42,150,000

25,000,000

7,395,000

2014-2015

Expected

completion

Operating

In March 2000, Plaza completed the development of Riga Plaza shopping and entertainment center, its first development in the
Baliic states, Plaza currently has two development sites in Bulgaria, one for shopping and entedainment development and another
for mixed-use development. Dusing 2010 Plaza received a building permit for its planned devefopment in Piraeus, Athens.
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Bulgana
Sofia Plaza Business Center; under planning

LatVIa -
Riga Plaza: completed and opened to the publlc

In February 2009, the Group acquired a controlling stake in a
75,000m* project in Sofia, the capital of Bulgaria,

Plaza shall rel_aln'the right to acquire a further 24% stake Inthe -
project within six months following the start of construction. -

The projectwill be situated on a 9.500m"slle ona main junction
at the south-west side of the city, 3km from the city center and
very close to Lulin {the biggest neighborhood In Sofia). It will be

easily accessible by foot, car and public transportation, servingan -

immediate catchment 2 area of 350,000 people

Softa Plaza wl!l_ be deve!oped lnto a 44,000m‘GLAOf retail and. =
business complex. served by 900 underground parking spa'ces.

The project hasa valld planning permit far the ofﬁce scheme and 3

is currently belng leased toa hypﬂmarket operator

Shumen Plaza; under planning

The Group has purchased a 26,000m’ plot of land in Shumen, one

of the largest cities in north-eastern Bulgaria, 80km from Vama,

* Thesite s Ideally sitdatetl at the crossroad of the two major traffic
arteyies In Shumen, within a short walking distance to the city
center, rallway station and university. ¢

1 will be the first vgestém-style shopping center in the district and
shall serve the city population of approximately 100,000 people
and a largercatchmem of 205,000 people.

shumen Plaza will be a three-floor commercial and entertalnment
center with 20,000m? GLA and 650 parking spaces,

The shopping center wil Include supermarket, digital cinema,
70 retail shops, entertainment complex with bowling, billiards
and games, food court, restaurants and cafes.

~In March 2004, the Group entered Into a 50:50 JV. with an
-~ American capital fund with extensive experience in Latvia for
‘the development of Riga Plaza.

Riga is the largest city in the Baltic states witha pGpulation of
approximately 750 000 people.

Riga Plaza, which was qpened in March 2009, is located on the
west bank of the Daugava river, south west of Riga’s city center
with excellent transportation connection to the city center and

- primary catchment area of 350,000 inhabitants,

The three- ﬁoorshopp]ng ancl entenalnmenl cenler comprises

“approximately 49,000m’ of GLA, anchored by a hypermarket

PRISMA, Peek & Cloppenburg, Lindex, Mango, Zara, Mexx, Cubus,
Sportland, Douglas an eight-screen multiplex cinemaand a
2,000m’ bowling and entertalnmem area.

Greece

Piraeus Plaza; under planning

The Group currently own's a plot of approximately 15, ,000m? in the

city of Piraeus, a commeraal—lnduslrial center, only on wkm from -
the heart ofmhens i

The site has a_n ideal highly visible and comm_ercl_al position atthe -

- junction of two of the biggest arteries in Attica: National Highway,
-funning from the north to the south of Greece and Piraeus

Avenue, connecting the center of Athens with the port of Piraeus.

Convenlently located in front of the ISAP metro ll_r_le. bus stations -
and In a walking distance from Europe’s largest passenger port of

* Piraeus, the project will be easily accessed by a large catchment of
- more than one million people.

Pirasus Plaza will be a threa-storey commercial and entertainment

- center with 26,000m’ GLA and will be served by four underground
parking levels for 775 cars.

Plaza Centers N.V. Annual repost 2011 31




Business review

President and Chief Executive Officer’s

32  Plaza Centers N.V. Annual report 2011

statement




occupancy and transferred the Company’s management from
Australia to the US to ensure a more detailed oversight of the
assets. In January 2012, our actions bore fruit and in spite of an
uncertain market with few comparable transactions we received
and accepted an aoffer from ajoint venture between Blackstone
Real Estate and DDR Corp. for 47 of the portfolio assets inadeal
totaling U551.43 billion, This highly. profitable lnveslment and
subsaquent return wlil provide Plaza with further capftal to drive
: our developmem program and pay down debt. -

Desplte a bachd{op__of prolonged econor_nlc uncertainty, Plaza has -
continued not only to advance its targeted development program but
also to identify Investment opportunities and generate substantial
and timely retums from these. Our financial position remalns robust,
with the Company consolidating upon its return to profitability in
2010 with Increased revenues and net profits; furthermore, our active

~ balance sheet management has ensured that the Company remains

: cousenrath-'ely geared wiih a heallhycash bahnce

Key events -

During the year. Plaza delwered on itssualegy w0 generate
shareholder value by taklng advantage of weak market conditlons
and depressed values in the US, with the completion of the
acquisition by the Company’s joint US subsidiary of all of the
outstanding units of EDT Retail Trust ("EDT”) and thereby a

US51.4 billion portfolio of retail assets. The total cost to Plaza of the
acquisition was US$82 million for a 22.7% stake. During the year,
Plaza also received its US55.9 million share of a dividend payment
from EDT. Subsequent to the year end, the majority of the assets
were sold (subject to the fulfillment of certain conditions) to a
joint venture between Blackstone Real Estate and DDR Corp.

The C_ombanyh_as 1n_vest'e& atotal of €115 million in cash across
its entire portfolio of projects under development since January
2011 including its US ponfollo {€44 million),

Plaza also completed and opened to the pubtlc its 40,000m?
GLA shopping center in Taruf in Poland in November 2011,

Subsequent to the year end the Company completed ts first
shopping center in India, The Koregaon Park Plaza mall in Pune
held a soft public opening on March 2, 2012, with the grand
opening scheduled for H2 2012. Phase one of the Kharadi project,
also in Pune, India, was also completed subsequent to the year
end. The 28,000m? GLA office opened in February 2012, with
construction of phase two due to commence in Q2 of 2012,

Resulis

Plaza ended the 2011 financial yearwﬂh a net profit attrtbutable
to the owners of the Company of €9 million. This was mainly as a
result of the higher income derived from operating assets in the
Company’s portfalio ~ partly offset by the impairment of trading
properties - and the net finance income from the fair value
change of debentures and derivatives for hedging purposes.

Plaza Invested a total of €71 million during the year in new
acquisil!oris and in real estate Inventories under construction

in CEE and Indla, primarily In Torun, Poland, Kragujevac in Serbia
and Koregaon Park Plaza, India.

The Company had a robust cash posmon (including restricted
bank deposits, $hort-term deposns and avatlable-for-sale financial
assots) of approximately €108 milfion at the period end (and circa:

= €100 milfion a5 at today’s date). This ensures Plaza remains on a

solid financial footing fo continue its development program and

: make opportunistic investments or acquisltlons where there Is

clear porentlal to create shareho!dervalue

The Company’s debt poslllon remains consﬂrvalive with geanng
of 59% at the year end.

NAV

‘The Company’s property portfolio (CEE and Indla) was valued by

Jones Lang LaSalle as at December 31, 2011 and their summary

: valuaﬂon is shown below.

- Net Asset Value per share has decreased by 1496 amibutable :
~ primarily to the impalrment of trading pmperty amounting -
to €48 million. 73% of the impalrment charge relates to assets

in Romanfa and | atvia. The write down In value reflects the -
depressed rental levels in those countries as wellaslow -
transaction volumes from a constrained supply of debt. The :
majority of written down assets comprise land with associated
planning consent, which management values at the lower of
cost or net realisable value, and we will continue to evaluate the
local economic context before any development program s
commenced as well as looking at other alternatives to monetize

~ the land bank if development is nat economlcally viable. The

decrease was partly offset by the completion of Torun Plaza.

The Company’s NAV was calculated as follows: -~~~
Use : : €000

‘Market value of land and projects
by Jones Lang LaSalle™ 864,080
Assets minus liabilities as at December 31, 2011® (263,127)
Total ' 600,953
1 Per valuation attached below.

2 L\(duqubmkumeofuieuwmdlmw&ndbfimﬂlmgusa!!e,mindcﬁug
Plaza’s proportionate share of the US portfolio at market value which was based upon
the purchase piice offer presented 1o and accepted by EPN Group from a third party
pouynref\i‘hehowmmm"‘,. pastias not puschased were valued by the
managament of EDT. Azone :
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Portfolio progress
Currently the Company Is engaged in 28 development projects
and owns six operational assets, located across the CEE region

- and in India. The location of the projects and assets under
development, as at March 15, 2012, is summarized as follows:

Number of assets {CEE and Irxtia)
S ; 4 Under =t
Location Adive  development - Offices
Romania = 8 1
India 1 5 -
Poland 23 4 <
Hungary = S s 3 1
Sertbla R 3 =
Czech Republic 1 2 =
Bulgaria A - 2 -
Greece FeURCAToR 1 -
Latvia Sl 1 Echine ; =
Total = Eedgs e gt

During the year, the Company invested a total of €115 million in
cash to acquire the EDT pbrifolio in the Us, and into the projects
under development In CEE and Indla. Out of the total investment
€53 million was ﬁnanced by bank loans.

Liquldity and financing

We ended 2011 with a strong liquidity position, with cash
{including restricted bank depasits, short-term deposits and
available-for-sale financial assets) of €108 milllon, compared to
€195 million at the end of 2010. Working capital at December 31,
2011 totaled €585 million (December 31, 2010; €713 miflion).
The Company’s current cash position Is circa €100 million.

The ﬁrindpa! Iimpacts on the decréase In the cash position were
the invastment in the EDT partfollu, bond buybacksand
repayment of bonds and the interim dividend payment to the
shareholders, partially offset by the new bonds Issued at the
beginning of the period, The Group continues to pursue a
conservative financing policy, with the level of debt being only
59% of the balance sheet (2010: 56%). The increase in gearing
was mainly a result of the drawing down of the funding Plaza
obtained for its projects In Toruti, Poland and Kragujevac, Serbia
and the bond raising. The raised development debt, totaling circa
€85 million, represents 70% of the development costs for the
projects and demonstrates that Plaza, through the combination
of a strong balance sheet and exceptional track record, has the
abllity to secure development funding in what is largely a closed
market for new finance.

Strategy and outlook

As we enter our 16th year of activity in the CEE region, Plaza has
established an unrivaled track record in the region from which
the Company will continue to leverage and benefit. 2011 has not
delivered the levels of economic recovery that many had hoped
for; however, the long-term fundamentals of this market remain
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-st;nn’gL Our continued bellefIn the 'strength. of the region was

underlined by the completion and opening during the year of
Plaza’s 315t CEE shopping center. To date, 26 of these centers have
been subsequently sold with an aggregate gross value of circa
€1.16 billion. These disposals comprise 17 shopping centers in
Hungary, seven in Poland and two In the Czech Republic, Plaza
now retains six shopping and entertainment centers in the

region as operational assets, three of which are located in Poland,
one in the Czech Republic, one In Latvia and one in India. This will
Increase to seven upon the opening of Kragujevac Plaza, Serbia,
onMarch 20,2012,

Whilst the relreat of banks from real estate ﬁnance conlinues

1o suppress transac!ional activity, Plaza will continue to
implement its development sttategy but will also hold completed
developments on its balance sheet, enjoying the income thase.
assets produce, until sales prices which appropria'tely reflect thelr

* current and exlsllng polential are achieved. Plazawill contlnue
 to actively manage these assets to attract premium local and -

international brands in an effort to maxlmise the value deﬂ\red
for shareholders.

Beyond the CEE, the progress made with our Indlan
developments has been extremely encouraging, with phase -
one of the Kharadi project, the office development "Matrix One’,
and the Koregaon Park Plaza mall both completed post-year end,
with encouraglng occupancy levels, The sentiment towards

~the Indlan real estate market remalns extremely positive,

unde«prnned,by fundamentals which are driving the coumq_r‘s
long-term economic growth. With five developments in Indla
due to be delivered in the next five years, our substantial local

~ platform means Plaza Is strategically placed to create shareho!det :

value from this gromh market

Plaza’s highly successful investment in the US market is set to

realize nearly 50% total pre-tax return on equity once completed.

Through its US Joint venture, Plaza still retains a stake in two -
iS-based shopping centers. We continue to see opportunities -
within the US market to acquire high-ylelding propertles, which
through our expertise in active asset management, can be
repositioned to enhance value. The proceeds from our US
divestment will be used to pay down debt to ensure that Plaza
continues to be conservatively geared and to continue to drive
our development program,

With two new developments already completed in 2012 and

a third, Kragujevac Plaza, our first com_p!etéd development in
Serbla, expected ina week, 2012 has started on a positive note,
We will alm to continue this momentum throughout the year

and increase our volume of activity to ensure that Plaza continues
to build upon the strong results reported today.

" Ran Shtarkman

President and Chief Executive Officer
April 30,2012



Operational review

Over the course of the reponlng period and since the year.
end, Plaza has continued to make good progress against

its operational and strategic objectives, whilst delivering
improved profitability.

Highlights for the financial year included:

'Ope!ﬂi\gs: Torud Plaza 1r{ foland. Koregaon Park Plaza and
- "Matrix One? Plaza’s first completed developments in India,
- were a opened dudng 2011 orin 201210 date

Acqnlsmon of projects acqulsition through a ]olntty controlled
Investment of the remaining 52% of a listed trust holding
and operating 48 community shopping centers across the US,
to which the trust added a further center during the year

lnvestmenis. total gross investment in current projects and
new plpeline actMty In ZOII of €115 milllon (Includlng the
: _US pnrtfollo) : ;

s Firia_mdal strength an& ﬂéxibilitﬁ:'l’laza's current cﬁsﬁ pbsitlbn
stands at circa €100 million. :

As of the reporting date, Plaza has 36 assets in nine countries

~ out of which 28 are under development across the CEE region

and India. Of these, eight are [ocated In Romania, five in India,

2 fourin Poland, three in Hungary, three in Serbfa, two in the Czech

Republic, two in Bulgaﬂa and one in Greece. Inaddllion to these
developments, Plaza retains the ownership and operates six
shopping and entertainment centers in Poland, Czech Republic,

- India and Latvia and two office buildings in Budapest

and Bucharest.

'_ The development projects are at various stéges of the

development cycle, from the purchase of land thrbugh to lhé

: plarmlhg‘and completion of construction, with Plaza's first 2
-shopping and entertainment center in Serbla, Kragujevac Plaza, o
: due to open to the public on March 20,2012, 5

- The Company’s current assets and pipeline projects are summarized in the table below:

entertainment scheme

; Plaza’s effective
AsselProject Location Naiure of assel Stze m? (GLA) _ % Status* -
- Arena Plaza Budapest, ' Office scheme 40,000, 100 “Under piannlng s
Extenslon - - Hungary : t ey ~ Construction schedu!ed 10
3 : : - commence In 2014; completion
_ : scheduled for 2015
Dream Island Budapest, Major business 350,000 (GBA) 435 l_nitial excavation and
(Obuda) ‘Hungary and leisure resort -~ {for rent and sale) archaeological works
: : commenced; staged
completlon scheduled for
2014-2016, Exclusive casino
license obtained
Uj Udvar Budapest, Retailand 16,000 35 Operating, currently working
" Hungary entertainment scheme on refurbishment plans;
building permit expected
: to be granted by 2013
David House Budapest, - Office 2,000 100 Operational office
Hungary_ -
. Suwalki Plaza Suwalki, Retail and 20,000 100 Operating, u’penéd inMay 2010
Poland entertainment scheme ;
t4di (Residential) Lédz, Poland Residential scheme 80,000 (GBA) 100 Under planning
todz Plaza t6d#, Poland Retail and 45,000 100 Construction scheduled to
entertainment scheme ; commence in H1 2013;
: completion scheduled for 2014
Zgorzelec Plaza ' ngrzelec, Retall and - 13,000 100 ] Operatihg, opened in
Poland entertainment scheme March 2010
Torun Plaza . Torud, Poland Retall and 40,000 100 Operating, opened In

November 2011

* Al comp!moc_\damnﬂ)u projects are subject to seauring external inancing.
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continued
Plaza’s effective
ovmership
AsseVProject Location Nature of asset Stze m* (GLA) % Statas*
Kielce Plaza Kielce, Poland Retail and 33,000 100 Construction scheduled to
: : entertainment scheme commence in 2013; completion
: _ : : ~scheduled for 2014-2015
Leszno Plaza - Leszno, Poland  Retail and 16,000 100 * Construction scheduled to
55 - entertainment scheme commence in 2014; completion -
Bn S - scheduled for 2015:2016
Prague 3. ‘Prague, ; Office, for future 617.'60‘0 100 Currently operational as an
3 Czech Republic  residential use (residential for sale) ‘ office bullding; rezoning far
i future residential use is In
progress, expected to be
; s obtained In 2012
Liberec Plaza - Liberec, - Retalland 17,000 100 Operating, openedin -
* Czech Republic eme;'rta_!nment scheme : March2009 -
Roztoky < ?raét_ie, ; ~ Residentialunits .~ 14,000 {GBA) 100 _Zoniné Isin place; construction
Czech Republic o : scheduled to commence in
Tt s 2013; completion scheduled
: : _ _ for 2014-2015
Casa Radlo Bucharest, - Mixed-use retail 600,000 (GBA 75 Undr.;r.b}annlr_\g: completion
Romania and leisure plus including parking) scheduled for 2014 2016;
office scheme ¢ approval from the Urban
Technical Commission has
~ been obtained
Timisoara Plaza Timisoara, Retail and 38,000 100 Construction scheduiec_j to
Romanfa ; entertainment sch_eme ; - commence in2013; comp]etlaa
: scheduled for2014 -
Csfki Plaza | MiercureaCluc,  Retaland 14,000 100 Construction commenced in
Romania entertainment scheme late 2008; atvéitir!g external
et : financing for completion
fasi Plaza 1asl, Retail, eptertainment -~ 62,000 100 Construction scheduled to
: Romania and office scheme ; commence in 2013; completion
: scheduled for 2014-2015
Slatina Plaza Slatina, Retail and : 17,000 100 Construction scheduled to
Romania entertainment scheme commence in 2014; completion
: scheduled for 2015
Hunedoara Plaza Hunedoara, Retail and, 13,000 100 Construction scheduled to
Romania entertalnment scheme commence in 2014; completion
scheduled for 2015
Targu Mures Plaza ©  Targu Mures, Retail and 30,000 100 Construction scheduled 1o
: Romania entertalnment scheme commence In 2014; completion
scheduled for 2015
Constanta Plaza Constania, Retail and 18,000 100 ~Construction scheduled to
- Romania entertainment scheme commence in 2013; completion
scheduled for 2014
Palazzo Ducale Bucharest, Office 700 100 Operational -
" - Romania

* Al completion dates of the projects are subject to securing extemal financing.
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Plaza’s effective

owmership
Asset/Praject Locatlon Nature of assel ~Slze m? (GLA) % Status*
Belgrade Plaza Belgrade, Apart-hotel and 70,000 (GBA) 100 Construction scheduled to
e Serhia business center with. commence in 2013; completion
: ashopping gallery scheduled for 2015
Sport Star Plaza Belgrade, Retail and 40,000 100 Construction scheduled to
: + Serbla entertainment scheme : commence in 201 3; completion
: : Sy scheduled for 2014-2015
Kragujevac Plaza Kragu]évéc. Retail and 22,000 100 Construction commenced in
320t Serbia entertainment scheme Q4 2010; completion scheduled
for March 20, 2012
Shumen Plaza Shumen, Retail and 20,000 100 Construction scheduled to
Bulgaria entertainment scheme commence in 2013; completion
e : - scheduled for 2014-2015
Sofia Plaza ' ~ Sofia, - Retail, entertainment _ - 44,000 551 Eli_(iéntlj In negotiation -
Business Center - Bulgaria ~ andoffice scheine with a hypermarket operator;
: : _ ; under planning -
Riga Plaza Riga,  Retail and 49,000 50 Operating; opened in
: Latvia entertainment scheme March 2009 -
Piraeus Plaza Athens, Greece  Retail and -26,000 100 Construction scheduled to
5 entertainment scheme commence in 2013-2014;
; completion scheduled for
2014-2015
Koregaon Pune, India Retail, entertainment 110,000 (GBA) 100 Operating; openéd In
Park Plaza : i and office scheme March 2012
Kharadi Puné, India Office Sch_eme 250,000 (GBA) 50 Consuu_cilon commenced in
late 2010; phase one completed
(28,000m? GLA); expected
overall completion in 2015
Trivandrum Trivandrum, Residential scheme - 120,000 (GBA) 50 Underplanping
India : =
Bangalore Bangalore, Indla  Mixed-use multi level 320,000 (GBA) 2375 Under planning;
residential units construction scheduled to
and villas commence In late 2012;
completion scheduled for
2013-2018
Chennal Chennal, India  Mixed-use high- 1,060,000 (GBA) 38 Under planning; construction
quality villas and high scheduled to commence in
fise residential buildings 2013; completion scheduled
with local retail facility for 2014-2018
Kochi Island Kochi, India High-end residential - 575,000 (GBA) 23.75 Under planning -

apartment buildings,
office complexes, a hotel
and serviced apartments
complex, retail area and
amarina

* Al complation dates of the projects are subject to securing extemal finanding.
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Details of these activitles by count'r.y aié as follows:

Hungary

Plaza owns a plot of Jand which will serve as an ofﬁce extension
next to the previously built Arena Plaza shopping center, The
extenston will comprise an office complex with approxilmtely
40,000m? of GLA. Arena Plaza,whlch the Company developed
and sold in 2007, temalns one of the most high proﬁ!e and
successful shopplng cemers in Budapest

Plaza currently ha!ds a slake of 43 5%(n the Dream lsland

Iarge-sca1e. mboed-use development in Budapest The consortlum 3
nowcomprises an 87% holding lnterest of the 50:50 {ofnt venture :
partnership between Plaza and MKB Bank (a feading Hungar]an -

commercial bank whlch is a subsidjary of the German Bayelisdle
Landesbank), a company controlled by themanaglng director of

the consortium (10% interest) and a fun.her 3% owned byother 3

mlnonty shareholders. ;

The Dream Island pro]ect isa prestig!ousde\relnpmenton the :

Sbuda Island In central Budapest, with a land area of 320, 000, -
It will be developed Imo a major resort includi ing ho1elg
recreation facilitles, a casino and a business and lefsure complex
with a development budget of circa €900 million and 350,000m?
of GBA. Preliminary design, excavation and archaeologlcalwodu
~ are continuing at the site. In addition, a concession license was

obtained in 2008 for the 20-year operation of a large- -scale: casino

(the first in Budapest) wnh an option to extend for an addnlion_a!
10 years. The project is intended to be completed in phases
between 2014»2016. %

In accordance with its s\fateg)' 10 acquire operating shopping

centers that show significant rede\ielopment potenlial for
refurbishment and subsequent sale, In September 2007, the

Company bought a 35% stake in the l)j Udvar shopping centerin

Budapest, Hungary. The shopprng center Is curremly operational

and Plaza’s co-shareholders are working ona new deslgn to be
implemented, A new zoning permit was awarded for the pmject
and the process for obtaining the building permitisatan
advanced stage and is expected to be received by yearend.

The Group continues to own its office building in 8udapest,
David House on Andrdssy Boulevard.
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- Poland

During the reporting period, Plaza completed and opened to the

public a shopping and entertainment center in Tmim Comprising 3
' approximately 40,000m? of GLA, it represents Plaza’s tenth.

completed center in Poland. The center was appro:dma:ely 80%
let on opening including local and International brands sud'l as .
Clnema City, H&M, CRA, KappAhl, Zara, 8ershka, St!adlvarlus.

 Pull & Bear and Masslmo Dutti,

Pl'aza‘s iva eth e anaid and operated Polish shopping and

. entertainment centers, Suwalki Plaza and Zgorzelec Plaza - :

(comprising approximately 20,000m? and 13,000m? of GLA,
respectively) contlnue to perform in line with expectations. -

“and have improved their occupancy rate to circa 8996(20! 0; 8096) 5.
and 7996 (20! (13 75%) fespectlvely

. In addmon, Plaza conﬂnued the feaslblllty and planning studles of
- four development schemes: lnl(leke (comprlslng appraxlmatety
33, !)t)i.)ml of GLAX in Leszno (comprissng approxumqtely 160000\1 A

of GLAJ; and two schemes In £6d7, £6d# Residential (deslgnaied

for tesldentlal use) and t6d Plaza (comprlslng approxlmalely

45, 000m" of GLA).

Czech Republlc

Plaza continues to hold Liberec Plaza shopplng and 3
entertainment center (approximately 17,000m! GLA), whld1 was
opened in March 2009, Plaza has agreed leningstotallng 78% of

~ thecenter’s GLA to tenants including Billa, Gate, Draclk. Schleker BE
Triumph, Sephora, Famasy Parkand Dino Palk =

Dino Palk Is expected to bea conslderable ongoing am.idtdh :
to the asset and has already substamlalty increased footfall to the

mall, Open 365 days a year, its tecbnoiogicallyadvanced fealures

. and portrayal of two prehistoric eras Is viewed as a substanllal

draw to local and national visitars. During the teported period, -

Plaza continued the feasibility and planning studies for its

residential developments at Roztoky (14,000m?) and Prague3
(61,600m?). The latter is held as an income-generating office and
warehouse building, and a re-zoning permission is expected 1o
be received in2012.




. Fountaln Acacla Primavera Green Polana Primavera Pinelree
3 Park Pask - Tower Land Brasov © Tower Glade - . Tolal
Location Bucharest Plotest Flolestl Plolesti Brasov Bt_an\r Brasov -
Plaza-Bas Share . 25% 50% 50% 50% 50% 50% 50% =
Nature Residential  Residential Offices  Residential  Residential Offices  Residential =5 ¢
Size (m?). 16,600 32,000 10,500 25,800 138,000 10,800 40,000 273,700 & i
Romanla Plaza initially established its presence in Serbla in 2007 viith the

Plaza holds a 75% Interestin a company in partnership with

the government of Romania 1o develop Casa Radlo (Dambovita),
the fargest development plotin central Bucharest. It will comprise
appronmately 600,000m? of GBA, including a 170,000m? GBA
shopping mall and lefsure center {one of the largestin Europe).
offices, hotel, an apartment hotel, casino, hypermarketanda
convention and conference hall. The Company has obtained the
approval of the Ulban Technical Commission of Bucharest and
-completlon of the first phase is scheduled for 2014

In the second half qf 2008, the Group commenced the

- construction of its development in Miercurea Ciuc (14,000m?
GLA). However, as external finance Is not currently available for
this project, the Group will only resume development once such
financing has been secured.

The Company continues the feasibility and planning phases
of its development schemes in Timigoara, fagl, Slatina, Constanta,
_ Hunedoara and Targu Mures.

in addition, Plaza has a 50.1% stake in the Plaza-BAS joint venture.
Currently the Joint venture holds seven projects In Bucharest,
Bragov and Plolesti (see table above).

Latvia

in March 2009, Plaza completed and opened Its Riga Plaza project,
which comprises approximately 49,000m? of GLA, in which Plaza
owns a 50% stake. The scheme is located on the western bank of
the River Daugava by the Sala Bridge: In July 2010, an elght-screen
cinema multiplex was opened, bringing occupancy at the center
to 84%, which has risen to 90% at the reporting date. Discussions
are ongoing with potential occuplers for the remaining space at
the center and Plaza hopes to conclude further lettings shortly.

Serbia

On March 20, 2012 Plaza will open its first Serbian shopping and
entertainment center to the public in Kragujevac, a city of 180,000
inhabitants. Kragujevac Plaza comprises 22,0007 of GLA and

is already over 90% let to tenants including Nike, Adidas, Aldo,
New Yorker, Defchmann, TerraNova, Fashion and friends, H&O,
Oviesse, Fox, Chicco and Home Center. Kragujevac Plaza is the first
shopping center to be completed outside the capital Belgrade,
and will therefore enjoy a catchment area of approximately
590,000 inhabitants.

~tender. The building was formerly occupled by the federal ministry

.~ center totaling circa 70,000m? of GBA. Construction is planned
~ to commencein 2013 and completlon is scheduled for 2015.

. Greece

|

L
acquisition of three plots. The first of these was a state-owned plot =
and bullding in Belgrade, which Plaza secured in a competitive

of Internal affairs of the former Yugoslavia and is located in the

center of Belgrade In a neighborhood of government offices and
forelgn embasstes. On completion, the scheme, Belgrade Plaza, |
will comprise a shopping gallery, an apartment-hotel and business e

The project Is now In the local planning and permlnlng process.

“In Decembet 2007, the Company wona second competltlve g i
public auction announced by the gmmment of Serbia for the } |
development of a new shopping and entertainment centerin ¥k i
Belgrade called Sport Star Plaza with a proposed total GLA of - < |
approximately 40,000m? Concept design has been submitted, | {
Consteuction Is planned to commence in 2013 and completlon : : i
Is scheduled for 2014- 2015.

Plaza owns a 15,000m? plot of land centrally located In Piraeus ; : | !
Avenue, Athens. During 2010 Plaza obtalned updated buliding : :
permits for the construction of a shopping center totaling
approximately 26,000m? of GLA. Construction is planned to
start in 2013-2014 (subject to securing external financing)

and completion is scheduled for 2014-2015.

Bulgaria

The Group owns a 25,000m? plot of land in Shumen, the largest
city in Shumen County, which itintends to develop Into a new
shopping and entertainment center with a total GLA of 20,000m?2.
Construction is expected to commence in2013, subjectto
securing financing,

In 2009, Plaza acquired an additlonal plotin Sofia by purchasing

a 51% stake (with an option to increase to up to 75%) ina
development project from alacal developer for a total
consideration of €7.14 million, The consideration consists of a cash
payment of €2.78 million and the assumption of €4.36 million of
debt financed by a foreign bank, representing 519 of the project’s
debt liability, The planned scheme will comprise 44,000m? GLA of
tetail, entertainment and offices. The project has a valid planning
permit for the office scheme and is currently being leased to a
hypermarket operator.
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India

Plaza has begun to deliver on some of the strong long-term
potential it has [dentified in Indla and completed its first shopping
center in the country, Koregaon Park Plaza. A successful soft
opening was held on March 2,2012, with a grand opening
scheduled for H2 2012, Koregaon Park Plaza mall, located in
Pune, compiises 48,000m? of total built area (excluding parking)
andls partof a wider 1 10,000m? development which includes
16,500m? of office development The mall was 85%let upon
opening, with memoranda of underslandlng slgned for a [urlher
S% ofthe space.

During 2007, Plaza acquired two additional development projects
in a 50:50 joint venture. The first is located in the Kharadi disteict of
Pune, oppasite to the EON Park project (the best quality IT parkin
the region), and totals approximately 250,000m? of total buiit area
(including parking). The sé(ond isin Trivandrum} the capital city
of the state of Kerala, and totals approxlmately 120,000m? GBA.
The entire Kharadi developmenl conslsts of four office bulldings
and a small retail area, and the Trivandrum development is
designed fora large residential deve_lppmem

Plaza has completed the construction of the first phase of Kharadi,
-2 28,000m? GLA office bullding known as "Matrix One”. To date,
Plaza has pre-sold 70% of the saleable area and handover started
in March 2012. This ﬁrst office building hasa total expected
development cost of Us$21.5 n_alll_lon and, based on accumulated
sales of office space to date inclusive of underground parking
revenues, will have an end development value of approximately
U55$32.5 million. Plaza therefore anticipates this will delivera
development pre-tax proﬁt of approximately US$11.0 million.

During 2008, Plaza formed ajoint venture with Elbitimaging
V) 10 develop three mega mixed-use projects in India located
in the cities of Bangalore, Chennai and Kochi. Under this
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 Indla, in conjunction with
local Indian partners, This joint venture’s voting rights are split
50:50 between Elbit and Plaza.

40  Plaza Centers N.V. Annual report 2011

These three projects are as follows;

Bangalore - this mixed-use project, 50% owned by the IV

and 50% owned by a prominent local developer, islocatedon

the eastern side of Bangalore, India’s fifth largest city witha
population of more than eight million inhabitants, With a total

built-up area of over 320,000m? excluding parking, it will

cumprlse over | 000 !uxury residential villas.

“In 2010_, !he.N signed a new framework agreerriem,\.\nﬂch entitles

the JV to recelve 703 of the pet proceeds from the project until a

1target 20% IRR is received. Once the JV has received this 20% IRR

on Its investment, the JV will exit the project,

Chennai - a mixed-use development, which is 80% owned by
the JV and 20% owned by a prominent local developer, will be
developed into an integrated mixed-use project conslsting of
high tise residential units, high-quality villas and a local retail

“ facility, with a total builtup area ©0f 1,060,000m*. Chennaiis

India’s fourth largest clty witha populallon of more than etghi :

: mmion rnhabnams.

: _chhl tsland -a 50:50 partnership with a pronilnem local -

developer, this mixed-use project will comprise more than
575,000m? of high-end residential apartmem bu"d!ngs. office
complexes,a hoteland servlced apartments complex, retail arqa
and a marina. It is located on a backwater Island adjacenl to the

- administrative, commerclal and retail hub of the city of Kochl,

in the state of Kerala; with a local popuialion of more thantwo

million lnhabitanls.

The construction of the JVs first project in Bangalore s planned to
commence In late 2012, In Chennai the construction is scheduled
to commence In 2013 and the Ko:hl Island deve!opment isIn the
design phase.

The joint venture will also look for further large-scale mixed-use
develepment opportunities in India, predominantly led by
either residential, office or hotel schemes. In addition, Plaza will
independently continue to develop, manage and look for new
opportunities for shopping center-led projects in India.




USA . e _
Plaza identified a window of ohpunq nity for investment in the
USA as result of the dislocation of the property market, spedﬁcally
within the retail sector, created by recent econumtc rondltrons

Durfng the period from April to June 2010, EPN (a real estate
investment venture jointly f formed by Elbit Plaza USA,LP.
{a subsidiary of Elbit Imaging Ltd. and Plaza) and Eastgate
Property | Le (‘Easlgate'}, entered into a series of agreements
to acquire a stake in EDT Retail Trust {*EDT*), 2 nAustraIIan P55

= Investmenttmst which holdsand manages two US REIT panfollos' =

EPN, in which Plaza owns a clrca 22.7% srake. became me major
sharehn!der of EDTin June 2010 in a transaction valued at
US5116 milfion. The ownershlp process was completed in August
2011 by finalizing an off-market takeover bid for the remaining
EDT units at a cost of circa US$242 million and delisting the EDT
_Retallest from the Australlan Stock Exchange. Subsequemly

~in September Zﬂl 1,EDT dlstrlbuledan inteﬂm dividend payment

of US526 mﬁlion toEPN. -

Since theatqufsiﬂon EPN undertook the followlng actiuns to e
restructure, reposltion and lmprove the EDT ponfolio

Repald the enwe mrpo!ale companylevel debt of USS 1 08
mlllion, S

: ﬂelocated management from Australla to the US in order to -
improve the Compan)fs oversight of the assets;

Reﬁnanced or assumed circa US$500 million of portfolio deht.

_Increased Net Operating Income by approxirnately 596'

Activety rnanaged the assets to Increase ponfollo occupancy by
nearly 3% since 2009 and improve tenancy matuities;

Ur!dertook re'dev_elopment plans for underperfonning assets -
_ which will generate substantial cash flow growth in 2013 -
and 2014. :

£PN holds Interests In 49 operating retail properties covering
approximately 11.1 million sq ft of leasable area across 20 states
in the US. The portfolio provides access 1o over 420 existing
tenants operating in the stores, with over_?d% of base rent

~ generated from nalionally recognized retailers and generates

over U55100 million Net Dpe_ratlng Income per annum. -

- The portfolio’s occupancy rate is approxrmately 89% witha
- weighted average lease term of45 years. The value of lhe porrfollo

Wwas approximately US$1 4? br!lion and the setured non-ecourse

_debt related to it amounted toclrca US$947 millron as ol

December 31,2011,

InJanuary 2012, EPN reached an agreement sub]ect tothe
satisfaction of certaln closing condlllcns to sell 47 of the 49

. US-based shopping centers In a deal totaling US551.428 billion.
- The centers are to be acquired by BRE DOR Retail Holdlngs LLC,

ajoint venture between Blackstone Real £state and DDR Corp.:

Of the transaction value of US$! A28 bllﬁon, atotal of - >
US$934 million (a5 of the agreement dare) shall be pald by way

of assumption of the property level debt.In addhlun, all excess

~ cashwithin EDT, which upon signing the agreement amounted
- to US$30 million, will be retained by Plaza and its Joint venture

partners, By the reporting date the purchasers had sansfacmrliy T
completed the due dillgence process assodated with

-~ the Iransacdon ;

_ Following the sale of the 47 propenles EPN Group wll'l contlnue :
~ 1o hald two properties located in the US that are valued at -
 approximately US$43 million with total non-recourse secured

debt of approximately US$14 million. * -

* The transaction is expected to closein June 2012and EPNwill
receive the rental Income upon theaforementioned 47 propenies i

until such time.

Once completed, the transaction is expected to realize a cash

 inflow of US$120 million before taxes and transactlon costs for

Plaza which corresponds to nearly 50% pre tax ROE.
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Business review

Financial review

‘_ Roy Liﬁcfe'n. Chief Financlal Officer

: Res:ﬂts

During 2011, Plaza strengthened its ﬁrst investment in the US
_real estate rnarket by becoming the 22.7% owner of the shopping
mall portfolio of EDT, with 47 out of 49 of the malls disposed of
subsequent to the year end. The Company also succcssfully
opened jts 315t sho;)plng mall in CEE.

As Plaza Iomsesrli‘srbus!ness_ on tl_re development and sale of
- shoppling and entertainment centers, the Group classifies its
current projects under d

revenues from the sale of trading properties are presented at

_gross amounts, The Group does not revalue its trading properties,
and profits from these assels therefore represent : actual cash-
based profits due to realizations. On the other hand an
impairment of value is booked in the consolldated income
statement where appllcable

Revenue for 2011 largely compllsed rental Income, management
fees from operating malls and income derived from the Group's -
subsidiary, Fantasy Park, which provides gaming and
entertalnment services In active shopping centers, accounting
for €7.1 million (2010: €7.4 milllon) during the year,

Revenue increased to €57 million (2010: €38 million) due to

the higher number of owned and managed shopping centers
operating over the entire course of the year and the additional
Income derived as a result of the Company’s consolidated full
year US acquisition activity, In addition, the portfollo experienced
an increase in overall accupancy rates and a €8.1 million (2010:
€4.6 million) uplift in the fair value of the Group’s US investment
properties also contributed to the increase.

The total cost of operation amounted to €74 million (2010:

€28 milllon). The increase s largely attributable to the €48 million
impairment charge recorded in connection with the value of
trading properties, as compared to a charge of €6.7 million in
the prior year, 73% of the write down was In respect of assets

in Romania (€26.5 million), and in Latvia (€8.5 million). Cost of
property operation and maintenance has also Increased In line
with growing rental activity from €14 million in 2010 to €19
million in 2011, which also takes into account the operation over
a full year of the US portfolio, Other items have remained at the
same level compared to the previous year.
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lopment or self-developed projects as
trading properties rather than investment properties. Accordingly,

Administrative expenses amounted to €19.5 million (2010

€18 million). The cost of non-cash share-based payments
Increased to €3,7 milllon (2010; €2.5 million) being the principal
factor behind the total increase. The cost of professional services

" has slightly increased to €4.3 million from €3.7 million in 2010.

The other components have remalned at the same level as 2010.

Other income decreased to €1.7 million from €42.6 million,
with the prioryear comparator reflecting that the vast majority :
of the accounting gain resulting from the EDT transaction was
recognized in 2010,

Other expenses consist of the Impalrment of ﬁxed assets.

Net ﬁnanm income has increased to €65 million compared toa
net finance loss of €21 million in 2010.The change is caused by

a number of factors including €79 milllon (2010: €60 million loss)
of income attributed to the decrease In falr value debentures

and related forelgn exchange gains measured through the profit
and loss account. This was partially offset by the loss upon the falr
value of derivatives (mainly hedging instruments for the bonds -
tssued In ILS and linked to the Israeli CPI),

Tax expenses represent a deferred tax Habllity recorded in
connection with the fair value changes of the debentures
measured through the profit and loss, and deferred taxes
assoclated with the anticipated completion of the sale of 47
out of 49 of the US portfolio of assets,

As a result of the above, the net profit for the year amounted to
¢irca €13.9 million in 2011, compared to €14.2 million net profit in
2010. Net profit attributed to owners of the Company amounted
to circa €9 million In 2011, compared to €10 million in 2010,

Basic and diluted earnings per share for 2011 and 2010 were
both €003,

Balance sheet and cash flow

The balance sheet as at December 31, 2011 showed current
assets of €1.01 billion compared to current assets of €1.06 billion
at the end of 2010, This decrease was largely driven by the cash
effect of bond repayments and buybacks and partially offset by
an overall increase In the value of trading property as a result of
the Investment In our pipeline of development projects.




The Company’s cash position deriving from cash, short-term
deposits, restricted cash deposits and available-for-sale financial
assets decreased to €108 million (2010: €195 million), with the
decrease reflecting the above mentioned bond repayments and

operating shopping mall in Torun, Poland, in addition to the other
ceme!s a!readyOperaﬂonal In 2010

Derlvatlves assets recorded In 2010 (€53 million) as current and
non-current assets {swap transactions to hedge interest rates and

. foreign exchange tisks associated with NiS and PLN denominated
bonds), were mostly settled during the course of 2011, they are
measured. ataliability of €3.6 million, and are presented as a
non- r.urrem Ilabllltyas at the year end

The value nf the investment propeny increased in 2011 dueto
the completion of the EDT acquisition, fair value increases and
exchange rate galns

Long term deposlts and balances have remained atasimilar
level (2011: €51 mllﬂon. 2010: €53 million) consisting mainly
of investment In long-term financial instruments,

Total bankborrawrngs (long and short term} arnounted o
€449 milllon {2010: €366 million), This Increase Is primarily the
result of loans drawn down in respect of the shopping malls
under construction or completed during the course of 2011
{Koregaon Plaza in India, Torud Plazain Poland and Kragujevac
Plaza In Serbia).

Apart from bank financing, Plaza has on its balance sheet a
liability of €252 million (with an adjusted par value of circa’

- €310 million) 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 amortized cost. Plaza has substantially hedged the
future expected payments in Polish Zloty to comrelate with the
euro and the Euribor interest rate, using cross-currency interest
rate swaps, and, In the case of its currency risk exposure of its NIS
denominated bonds, by selling call options to correlate with
changes in the EUR/NIS rate. At December 31, 2011 the aggregate
liability associated with thes_e'h'edging transactions amounted to
circa €2.2 million. In 2011, the Company initiated a bond buyback
program, which, in addition to the bond of principal repayments
- -and fair value changes, amounted to a €127 million decrease in

liabilities from 2010.

Trade payables increased to €27 million {2010: €11 million), due to
the completion of Toruii Plaza In Poland in the latter part of 2011.

buybacks. The gearing position remained conservative vmh debt
comprising only 59% of balance sheet {December 31, 201 0- 56%). :

~ Trade receivables‘bjave increased from €4 million to €5 ml![_io_n as
- - aresult of receivables from tenants In the US, as well as In the new

Non-conteolling Iinterest decreased to €8 million at December 31,
2011, as the Company’s joint venture completed the takeover of
EDT in the course of 2011. :

At the 2011 year end, the net ba1ance of the P!aza Group with its
comrolllng shareho!dets Isa llablla(y of approxlmately €22 million,
ofwhlch €0.4 million Is due to a pravision in respect of project

‘management fees charged by the Control Centers graup. These

fees relate to the project supervision services granled in respect
of the extensive schemes within the Group. The remaining net

. balance of €1.8 miflion Includes a llability regarding charges from

Elbit Imaging group companies to the Company.

~Other current liabilities have increased in line with the higher:

number of malls that the Company owns and operates upon
which payments n advance are collected.

In summary, Plaza’s balance sheet reflects a strong evel of
fiqmd’ ity, (.onservatwe gearmg and substantial total equity of
app:oximately €550 miillion, Ltquiduy will further improve with -
the expected proceeds to be received in Iespect of the sale of
Us portfolio. in addition, gross assets of over €1.3 blllion anda

* debtto ha!ance sheet ratio of circa 59%, provtdes the Company

witha rohust platform to suengthen its rnalket posltlcm, develop

_Its current portfolio and make opportunistic puichases of new

projects in the best-performing markets. During the: coming year,
Plaza will add further active shopping and entertalnment centers,

‘including ngujevac and the full opening of Koregaon Park

Plaza, resulting In an active portfollo of seven shopping and
entertainment centers in the CEE reglon and Jndia, The additional

* material income expected 1o be received from these new centers
- will further enhance Plaza’s ablility to produce strong levels of

lncome and deliver futurevalueenhan:emem

; Roy Linden -

Chief Financfal Officer
April 30,2012
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Valuation summary by Jones Lang LaSalle
as at December 31, 2011

Markel value : Market value Markel value of Markel value ol ;

upon completion upon completion the land and project the fand and project
Decembes 31,2010 December 31, 2011 DPecember 31, 2010 December 31,2011
Counlry 7% Project name : € : € 5 STiL6
Hungary - Arena Plaza extension 64,270,000 69,838,000 9,100,000 8,700,000
Dream Island : 467,225,000 | 452,652,000 . 62,865,000 | - 51,300,000
David House : 4,180,000 : 4,000,000 4,180,000 4,000,000
: - UjUdvar 3,045,000 . 3010000 3,045,000 3,010,000
Poland  KelcePlaza - 89,300,000 - 15,200,000 6,500,000 4,800,000
Toruit Plaza 100,000,000 121,200,000 25,000,000 121,200,000
Suwalki Plaza - 48,000,000 48,600,000 : 48,000,000 48,600,000
- L6dé (Residential) 252,600,000 nfa* 12,600,000 11,000,000
. todiPlaza - - 114,500,000 105,200,000 8,500,000 8,700,000 -
- ZgorzelecPlaza - 24,000,000 21,400,000 24,000,000 21,400,000 -
- Leszno Plaza 5,800,000 : nfa* 2,000,000 - 1,800,000
Czech Republic Prague3 : ISG,?O0,0GO_ 138,090,000 ‘ 16,180,000 14,180,000
- Liberec Plaza 133,710,000 31,600,000 33,710,000 31,600,000
~ Roztoky - 19,260,000 - 19,030,000 3,100,000~ 3,100,000
Romania - GskiPlaza 26,800,000 - 20,127,000 14,580,000 7,700,000
3 _Timigoara Plaza 95,100,000 . 63,615,000 16,400,000 © 11,700,000 -
Casa Radlo Plaza . 772,535,000 .-~ 331,700,000 182,400,000 - - 170,325,000 .
- lagiPlaza 7 113,800,000 97,252,000 17,500,000 14,700,000
- SlatinaPlaza = - 32500000 - - nfa*. 2,020,000 - 1,900,000 -
Palazzo Ducale ' 1900000 - 2,060,000 1,900,000 - 2,060,000
Targu Mures Plaza - 55,900,000 nfa* 6,070,000 . 6400,000
~ Constanta Plaza 19,900,000 114,427,000 11,250,000 10,500,000
~~ HunedoaraPlaza - 26,000,000 : n/a* 2,990,000 - ~~ 3,100,000.
Latvia ‘RigaPlaza - 50,500,000 42,150,000 50,500,000 42,150,000
Greece - PiraeusPlaza © 125,900,000 106400000 34300000 25000000
India - l{or_ega'onl’atk?laia 39,990.600 : _' 78,800,000 59,425,000 . 68,000,000
Kharadi Plaza : 66,675,000 70,870,000 19,000,000 18,100,000
- Trivandrum Plaza 50,010,000 47,707,000 10,100,000 7,618,000
Bangalore 153,200,000 178,665,000 49,090,000 40,077,000
Chennai 219,145,000 169,145,000 20,965,000 © - 21,069,000
KochiIsland 155,013,000 s o n/a* 3,335,000 4,876,000
Bulgaria - Shumen Plaza 37,568,000 37,800,000 6,070,000 5,200,000
Sofia Plaza - 44,480,000 41,433,000 7,466,000 7,395,000
Business center
Serbia Belgrade Plaza 162,400,000 142,700,000 24,800,000 21,700,000
Sport Star Plaza 117,000,000 107,200,000 20,400,000 20,300,000
Kragujevac Plaza 54,300,000 44,700,000 21,400,000 - 35,000,000
Total 5 4 °3,853,206,000 2,626,571,000 840,741,000 878,000,000
Notes
*  Assets were valued with the comparative sales price method, no value at completion was estimated
All figures reflect Pazas share

The value on completion of Casa Radia in 2011 reflacts only the value of the fisst phase of the projects since the rest of the project was evalued In comparble method
Plaza Centers has a 50% intecest In the Riga Plaza shopplng and entertainment center

Plaza Centers has a 35%intecest in the U} Udvar shopping and entertainment centar

Plaza Centers has a 59%Interest in the Xharadi Plaza and Trivandrum Plaza developments

Plaza Centers has a 43.5% Interest in the Dream Isfand development

Plaza Centess has a 75%intesest in the Casa Radio development

Plaza Centers has a 23.75% interest in the Bangaloe development

Plaza Centess has a 38% interest in the Chennai development

Plaza Centers has 3 23.75% interest in the Kochilsland development

Plaza Centers has a 5156 interest In the Sofia Plaza Business center development

Plaza Cenlers has a 35% Interest in the Riga Plaza shopping and entertainment center development
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Management and governance

Management structure

Plaza Centers’ Board

Mordechay (Mottl) Zisser
Founder

Ran Shtarkman

President & CEQ

Executive directors

Marco Wichers
Chairman & Independent
Non-executive Director

Marlus van Eibergen Santhagens
Independent Non-executlve Director

Oversight of Company
strategy and all project
development decisions

Wide-ranging property
development expertise

Review and épplovaf of
business plan and budgets

Shimaon Yitzhakl Edward Paap >
Non-executive Director Non-executive Director : Active management
and monitoring of
development risks
Sentor management
» Experienced property

Uzi €N
General Counsel

Local couniry management

Ran Shtarkman
President & CEQ

Roy Linden
CFO

Functional Management Support

Ami Hayut
Chief Engineer

-

development professionals
with global property
development expertise

Responsibje for sourcing
development projects -

Development of
business plans

Qverseelng the
management of
development projects

Eli Mazor.
Countiy Director {Poland)
¢ Regional Marketing Director (Eutope}

Yoss| Qfir -
Country Director,
{India) -

x .Sagiv -M_-e_g'ef <

' | Cotintry Director.{Czech Republic,

Serbia & Balkan States) *

Daniel Belhassen .
Head of shopping (enters mansgeshent CEE
Countiy Director (Bulgaria & Greeqe)

(- LucRonsmans; =

. Country Director: -

= (The Nethetlands & Romania)

Alexander I_..I!er‘man
+Country Director !
{Unlited States of Ametica) -

Extensive local experience

Cultivating connections

. within market to source

opportunities

Day-to-day management
of local operations and
developments
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Management and governance

Board of Directors and Senior Management

Executive Dlredors

‘Mordechay Zisser, Founder and Executive Dlrector
(male, 56, Israell) = :
Mardechay Zisseris the fnunder and Executive Director of the
Europe Israel Group of companies, of which Plaza Centersisa
member, During more than 25 years'active Involvement in some
of the world’s most prestigious real estate developments, he has
led successful projects in Istael, Western Europe, Centraland -
Eastern Europe (CEE), South Africa and India. Mr Zisser was
appointed as Executive Director of the Board of Directors of the
Company on August 17, 2006 and reappolnted in 2008 for an
additional three years. Mr Zisser also served as the Chairman
of the Board of Directors of the Company from August 17,2006
until November 22, 201 l

Ran Shtarkman, President and CEQ (male, 44, lsraell)
Ran Shtarkman (CFA MsA)jolned Plaza Centers in 2002,
becoming Chlel'Financial Officer in 2004 and CEO in September
2006. He was addltlana!ly appointed as Executive Directoron’ ;
October 12, 2006 {and reappolinted in 2011 for an additional three
years), as President in 2007 and as Co CEQ of Elbit Imaging Ltd.

in January 2010, Previous roles Include CFO of SPL Software Ltd.,
Finance and Adminlstration Manager for Continental Airlines’
Israeli operations and Controller of Natour Ltd.

_Independent Non-executive Direclors
Marco Wichers, Chairman (male, 52, Dutch)

 Marco Wichers Is the CEQ and owner of AMGEA Holding BV
and the CEO of real estate consultancy AMGEA Vastgoed
Adviseurs BV, 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 November 1, 2006 and reappolnted in 2009 for
an additional three years, Mr Wichers was appointed as Chairman
of the Board of Directors of the Company on November 22, 2011.

Marius van Eibergen Santhagens, Senfor Independent
Director (male, 60, Dutch)

Marius van Eibergen Santhagens has over 20 years' corpofa te
finance experience. From 1985 to 1996 he held varlous director
positions with Generale Bank Nederland N.V,, part of the Fortis
Group. From 1996 ta 2003 Mr van Elbergen Santhagens was a
registered Interim manager consulting at varlous middle sized
international operating companies, From 1999 to 2008 he was
managing director of Leisure Investments & Finance BV, a
corporate finance 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 milfion
investment in teak wood in Brazil. Mr van Eibergen Santhagens
was appointed as Non-executive Director of Plaza Centers on .
November 1, 2006 and reappointed in 2009 for an an‘dmonal
three years.
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Non-executive Directors

Shimon Yitzhaki (male, 56, Israell)

Shimon Yitzhaki (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 Yitzhaki has been with the Europe Israel Gmup since
1985 and has hel;l several positions within the Group, among
which, he served as Executive Director of Plaza Centers for the
period commencing on March 3, 2000 and ending on October 12,
2006, thereafter he was appointed as Non-executive Director of
Plaza Centers for a period of three years and reappolnled in2010

i3 for an additional thnee years. -

Edward Paap (male, 48, Dulch)
_Edward Paap is an expert in international tax, having gained a

“master’s degree as a tax lawyer from the Universlty of Leiden.
; Followlng seven.years as a tax advisor In a medium slzed 3
: accountancy pracﬂse. wculctng prlndpally in the international tax:
-~ field, since 1997 he has been acting as Managing Director of an
s Amstzrdam—based Trust Office with many intetnational dlents

Mr Paap served as Executive Director of Plaza Centers for the

period commencing on March 3, 2000 and ending on October 12, EH

2006, thereafter he was appolnted as Non-executive Director of

-Plaza Centers fora perlod of three years and reappolnted in2010

foran additlonal three years

Senlor Management

Roy Linden (35) BBA, CPA (USB, Isr),

Chief Financlal Officer

Roy Linden jeined 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 Emst and Young in
Istael, as a senior member of an audit team specialized in
hIi_;h-tech companles. -

 Ami Hayut (46) BSc, Chief Engineer

Ami Hayut joined Plaza Centers in November 2008 and acts as the
Group's Chief Engineer and Head of Construction, Prior to joining
the Company he acted as a management member In a project
management firm, Nizan Inbar Ltd, and for the fast 15 years acted
as the head of management teams of various multidiscipline
complex projects and as a member of the Ben Gurion Airport
management in Israel (1995-1997).




Uzi Eli (36), LLB, Arrorrie}( at Law (Isr), MBA,
General Counsel and Compliance Officer

Uzi Eli joined Plaza Centers as the Group’s General Counsel
and Compliance Officer in 2007. Prior to Joining the Company,
_ he practiced law in two of the leading commercial legal firms.
In Israel. His maln practice was concentrated in commerclal -

and corporate law, pmvrdlng ongolng 1egal services to corporate

clients (mafnlyto hi- ted\ and bio-tech companles, and venture
capital funds) in all aspec!s of corporate governance, and
! represemanon In various transactions, such as financing
-and MEA transattlons and otherwide varletles of IIcenslng
and rechnulogy transactlons

Luc Ronsmans (81) MBA Helheriands 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 hoth the Company and its Group affiliates.
Priorto ioinlng the Europe lsrael Graup. he was active in the

banking sector, ho!cfing managerial positions with Manufacturers'

Hanover Bank, Commemal Bank (Chicago), AnHyp Bank and
Bank Naggelmachers In Belg{um :

Eli Mazor (57) Reglonnl Mu.rkellng Dlreclor and
- Poland and Latvia Country Director

Eli Mazor, who acted as a Regional Marketing Manager In Poland ~ -

since joining the Group in 2005, was appolnted Poland Coumry
Director and Regional Marketing Dlrer.tor in 2007 and Latvia
Country Director in 2009. Prior thereto, he acted as the CEO of-
a shopplng centerin lsrael

Yossi Ofir (55), Republlc of India Country Director -

. Yoss) Ofir jolned Plaza Centers In 2008 s a Country Director
for the Republic of India, Prior 10 Joining the Company, he
acted as Head of the Commercial Department in Pelephone
Communication Ltd. (a leading company In the Istaell
telecommunications sector), Prior to this position he acted
as Head of the Narlonal Marketing Department Inan Israeli
credit card cumpany

Sagtv Meger (34). Republic of Serbla and

Czech Republic Country Director

Sagiv Meger Jolned the Company in late 2007 as the Country
Director of Plaza Centers Serbla and was appointed as Country
Director of the Czech Republic in 2009. Prior to joining Plaza.
_Centers he was the €00 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 first-hand
experience In p’re\rious management positions,

Daniel Befhassen (42), LLB in Law and BA-

in Economics and Business Administration,

- Republic of Br.rlgaﬂn and Greece Country Director

and Head of Shopplng Centers Management

Daniel Belhassen joined the Plaza team In the beginning of

2008, as the Country Director for Plaza Centers Bulgaria and
since the beginning of 2009 for Greece as well. Prior to joining,

~~ Plaza Centers, Mr Belhassen was acting for two years as a business
-~ development manager in a real estate development company

based in Israel, supporting several retail projects in Hungary,
* Poland, Germany, and the Czech Republic. Mr Belhassen
has gained vast experience In the purchasing, financing,

~ development and management of retail projects In CEE reg!orl

Atthe end of 2010 he was appoln(ed asthe head of shopp!ng
- centers managemenr

. Alexander L, Berman (52}. CPA MBB. Unlled Smes

Cnunlrv Director -
A|exarrder Berman joined the Group in 2009 asa Country

: Director for the United Srales Alexander has over 25 years of -

- management, investment, finance and business development
experience in the United States and Internationally. Priorta
Jolning the Group, he was an executive with General Growrh
Properties, Inc. ("GGP”), one of the most promlnenr usmall

- developers, owners and operators, where he was a Corporate

“ Officer. Most recenﬂy he was the Founder and Head of GGP -

Internatlonal and pre\rlously held the poslrlon of GGP's Sénlor Vice -

* President of Capital Markets and Finance. He_lsa member of the
lntemaﬂonal Council of Shopping Centers :
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Management and governance

Directors’ report™

Principal aciivities 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 Fas!em_iumpe ("CEE"), where it has operated since
1996 when it became the first company to develop western-style
shopping and entertalnment centers in Hungary. This followed

- Its eaily recognition of the growing middle class and lm:reaslngly

affluent consumer hase in such markets

Since then, it has e_xpanded‘lts CEE operaﬂ'ons into Poland, the
Czech Republic, Latvia, Romania, Bulgaria, Greece and Serbia. :

In addition, the Group has extended its area of operations beyond
the CEE into India and the US, The Graup has been present in -
real estate development in emerging markets for aver 16 years.
To date, the Group has developed, let and opened 32 shopping
and entertainment centers and one office building, Twenty-one -
of these ¢ cemers were acqulred by Kléplerre, 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 leadlng UKInsﬂlutional property investors
at that time and one shopplng center [Arena Plaza in Budapest
Hungary) was sold to Active Asset Investment Management
("aAIM"), a UK commercial property Investment group. The
remaining six centers which were completed during 2009,

2010, 2011 and at the beginning of this year are being held

and managed by the Company, while utilizing the Company’s
extensive experience in fnané_ging retail assets. 3

For a more detailed status of current activities and projects,

the directors refer to the President and Chief Executive Officer’s
statement on pages 32 to 34, as well as to the following chapters;
Overview, Business Review and Management and Governance.

For an overview 6f subsequent events refer to note 38 to the
consolidated financial statements.

Pipeline projects

The Company Is active In seeking new sites and development
opportunities, and is actively Involved In securing the necessary
contracts to undertake further projects in countries in which the
Company Is currently operating. The Company s also analyzing
and contemplating to invest in further countries that meet jts
development parameters and Investment criteria.

* Chapters | {Overview), 2 (Business review) and 3 (Management and governance)
are part of the directors réport
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* Golng concern
_The directors’ review of the 2012 budget and longer-term

plans for the Company has satisfied them that, at the time of
approving the finandial statements, it is appropriate to adopt
the“going concem basls In prepaiing the financial statements
of the Company :

Dividends

According to the Company’s dh.rldend pollcy, div!dends are
expected 1o be paid at the rate of 25% on the ﬁ:st €30 million of
such annal net profits and thereafter at the rate of between 20%
and 25%; as determined by the Company’s Board of Directors,

on any additional annual net profits which exceed €30 million,

However, on September 14, 2011, the Board of Directors ahproved
an interim cash dlvldend payment of €30 milllon. The Interim

: cash deend paymem was made on September 23,2011 o all

sharehulders on the Company’s register on September 23, 2011,

 Directors’ inleresis

The directors have no interests in the shares of the Company.
other than the directors’share opﬂons as glven on pages 64 and
65 of this report. .

Directors and appotnhnents ;
The following served as directors of the Company at
December 31,2011;

MordechayZIsser Executive Director
Ran Shtarkman, Executive Director, President and CI‘.O

- Shimon Yitzhaki, Non-executive Director :

Edward Paap, Non-executive Director -

Marlus van Elbergen Santhagens, Independem

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 rotatlon scheme for
directors as latd down in article 15.3 of the Amctes of Assodiation.
The general meeting of shareholders is entitled to suspend and
dismiss directors by a simple majority vote,

v i i o




Substantial shareholdings

As of the balance sheet date, ING Open Pension Fund, Poland
held approximately 9.82% of the entire Issued share capital of
the Company, BZ WBK AIB Asset Management 5.A. of Poland
held approximately 5.94% of the entire issued share capital of
the Company and Aviva PTE, Poland held approximately 5.07%
of the entire Issued share capital of the Company. Other than
that and except as disctosed under“directors' interests” above,
the Company is nor aware of any additional Interests amnun:tng

to 5% or mare in :ha Company's shares besides that of its parem ?

company, Elblt imaglng I.td

lssue of shares ;

Pursuant to the Articles of Assodatlon, the general meetmg of

shareholders is the corporate body authorized to issue shares and
to dlsapply pre—emplion rights. In each Annual General Meellng.

~ the general mecling of shareholders s requested to delegate
these powers to the Board ‘The scope of this power of the Board
shall be detennined by the resolution of the general meeting of
shareholders to give the authorization. Typically, the Company
requests at each Annual General Meeting of shareholders the
autharization for the Board to issue shares up to an aggregate

- nominal value of 33% of the then Issued share capital and an
aulhudzatlon forthe Board to disapply pre-emption rights
which s Irmlte_d to the allotment of shares up to a maximum
aggregate nominal amount of 10% of the then Issued share -
capital. The authorizatlon Is valid fo_r a period ending on the
date of the iiext Annual General Meeting.

' - Employee !nvolvemem

“The Company has 185 empluyees and other persons providing -
similar services. n 2010 the Companyhad 163 employees and
other persons providing similar services. The management does
not expect significant changes in the development of the number
of employees. The Company’s employees are vital to its ongoing

success. Itis therefore important that all levels of staff are involved

in Its decision-making processes. To this end, the Company has -
an open culture and flexible 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 October 26, 2006 (as amended
in October 2008 and November 2011) and on November 22,2011
which enables employees to share directly in the success of

the Company.

}lnnual General Meeﬂng (AGM) :
~ The AGM of shareholders is held every year within six mnnths

from the end of the financial year in order to discuss and approve
the annual report and adopt (vaststellen) the Dutch statutory

* annual accounts, discharge the directors frdm their liability for the
~ conduct of business in the preceding year and any other issues

mentioned bek:w

The main powers of the general meeting of shareholders relate

to the appointment of members of the Board, the adoption of
 the annual financial statements, declaration of dividend, release

~ the Board's members from ljability and amendments to the

~ Articles of Assacation. :

The AGM of sharehoiders was held at Park Plaza \ﬂctorla Hotel

: Amsrerdam, Damrak 1-5, 1012 LGAmsterdam.The Netherlands
. onJune 30, 2011 at Ilam{CETJ.

i n thas AGM, lnterai.fa, the followlng resolutlons were taken by
- the shareholders: (i) to approve the Company’s Dutch sl.at'utory
- annual accounts and annual report being drawn up in the English
~ language; (i) to consider the Company’s Dutch statutory annual -
~accounts and the annual report for the year ended December 31,

2010; (i) to adopt the Company’s Dutch statutory annual -~
:{ccour_lts for the year ended December 31, 2010; (iv) to discharge
the directors of the Company from their lfability for the conduct

of business for the year ended December 31, 201 0; (v to resolve : -

to pay no dividend to the holders of ordlnary shares Inrespect
of the year ended December 31, 2011; [vi} to authorise the Board

_generally and unconditionally to exercise all powers of the -

Company to allot equity secuiities n the CQmpany up toan
aggregate nominal value of €979.602 being 33% of the
Company’s Issued ord!nary share capital (as of May 2011),

- provided that such authority shall expire on the concluslon of -
. the AGM to be held in 2012 unless previously renewed, varied

or revokgd 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; (vil) to give a special instruction to the Board

authorizing it to disapply the pre-emption rights set cut in article

6 of the Company’s Articles of Association, such power to expire at
the conclusion of the next AGM to be held in 2012, and the Board
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continued

may allot equity securities fol!owing 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 €296,849; (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 derenmne, subject to certain conditions;
(ix) to authorize Mr Ran Shtarkman. as special authority of the
general meeting of shareholders. to represent the Company, also

in matters where a conflict of interest - exists, which authority shall .

explre on the conclusion of the AGM of the Company to be held -

in 2012 (unless suclr_'aurhoriry is revoked or renewed prior to such

time); () to approve and ta the extent necessary ratify the issue
and offering to the public In [srael by the Company of unsecured
Series A Notes of the Company {Series A Notes) in the aggregate
nominal amount of NiS 86,429,00 and the subsequent admissian
of those Series A Notes to listing on the Tel-Aviv Stock Exchange;
{xi) to approve and to the extent necessary ratify the Issue and
“offering to the public in Israel by the Company of unsecured

Series B Notes of the Company (Series B Notes) in the aggregate

nominal amount of NIS 181 020000 and the subsequent
admission of those Series B Notes to listing on the Tel-Aviv Stock
Exchange; (xii) to re- -elect as a director, Mr Mordechay Zisser; -
and {xiii) to re-elect as a director, Mr Ran Shtarkman.

Extraordinary General Meeling (EGM)

An Extraordinary General Meeting of shareholders was held at Paﬂc
Plaza Victoria Hotel Amsterdam, Damrak 1-5, 1012 LG Amsterdam.
The Nelherlandson November 22,2011 at 10am (CET).

In this EGM, inter alla, the following resolutténs wetre taken by the : '

shareholders: (i) to approve and to the extent necessary, to ratify,
the entering into by the Company of an agreement between the
Company and the holders of the Company’s Series A and B Bonds,
‘with regard to the Company’s dividend distributions in the years
2012-2013; (1)) to amend the Company’s Articles of Association in
order to be In line with mandatory corporate law from Book Two
of the Dutch Civil Code that came into force since the last
amendment to the articles of association, as well as legislation
that will come into force on January 1, 2012; {iii) to approve the
amendments of the Company Incentive Plan; and (iv) to adopt
the Company Second Incentive Plan.
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- Article 10 of Directive 2004/25

- known to the Company and may result in restricﬂons onthe

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 spedal restrictions on the rfansfer of the shares _
of the Company. i o CE

There are no special statutory rlghls reialed 10 rhe shares - :
of the Company. : T : i !

There are no restrictions on the voting rights on the
Company’s shares. : :

lnformallon on significant sharelroldlng can be fourrd abo\'fe.
There are no agreements between the- shareholderswhlch are s

: transfer of securl!lr.-s and!or votrng rigbts

-

The appll:‘able prov!siorrs regardlng the appolntmenr and
dismissal of members o!the Board and amendments to lhe SRS e D
Articles of Assodarmn are sel fonh above,. :

The power of the Board regan:ltng the jssue of shares and rhe' # e }
- excluslon of pre-emption rlghts and the repurchase of shares :
in] the Company <an be found above.

There are no slgnificant agreements to which the Company s : ‘
a party and which take effect, alter or terminate upon a change - . i {
of control of the Company following a takeaver bid, : i

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 rheir ;
employment ceases because of a takeover bid.

Other information can be found in the notes to the financial
statements (please see note 24 Equity),




Corporate governance

Corporate governance

The Company was incorporated in The Netherlands on May 17,
1993 as a private fimited liability company (besloten vennootschap
met beperkte aénsprak_elljkh;eld). The Company was converted
into a public fimited liability company Iﬂaam_loze vennootschap)
on October 12, 2006, with the neme “Plaza Centers NV~ The
principal applicable legislation and the legisfation under which
the Company and the ordinary shares in the Company have been
created is book 2 of the Dutch Civil Code (sutgerluk Wetboek)

Complla.nce

The Board Is committed lo high standards of Corporate
Gavernance, in order to maintain the trust of the Company’s
shareholders and other stakeholders, The Company has a one-tier
Board whereas the Dutch Corporate Govemance Code is based
on a separate managemer!'t Board and su pervisory Board. Where
possible, taking the aforesaid into consideration, the Company
complies with the Dutch Coiﬁorate Governance Code and the
UK Corporate Governance Code, with the exception of a limited
number of best practice provisions which it does not consider to
be in the interests of the Company and its stakeholders orwhich
are not practically feasible to implement,

These exceptions are _li;téd below.

The Best Practice Pj‘oﬁsto'ns of the Dutch Corporate Governance
Code not applied by the Company In the year 2011 are:

Best Practice Pravision 11.1.3 stipulates inter alla that the
Compnnj' should have an internal risk management and control
system which should in any event employ as Instruments of the
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 publ!cation of
this document.

Best Practice Provision I1.1.4 (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. Since the Company has no such code, it cannot

refer its design and effectiveness.

Best Practice Provision 11,6 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/fixed annual revenue from operation of
properties, it does not per form such analysfs.

- Best Practice Provision I1.2.4 stipulates that granted options
shall not be exercised in the first three years after the date of
granting. The current share incentive schemes of the Company
do not restrict the exercise of options to a lockup period of
three years'.The reason therefore is that the Company and
the Elbit group share the same remuneration policy and the

-

Company’s Share Option Schemes were drafted in accordance
with Elbit’s Share Option Scheme, In order to maintain the
incentive for all employees of the Elbit group based upon the
same principles.

Best Practice Provislon 11.2.7 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 had on Novemherzs, 2008 ad]usted the exercise

prlce of the granted options. 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 achleve the best
possible results for the Company and its shareholders. Market
conditions, however, led to a strong decline [n the Company’s
share price at both the London Stock Exchange and the Warsaw
Stock Exchange, resulting in pracllcallyall options bemg 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 extracrdinary meeting of shareholders -
that was held on Noyember 25,2008, a pwposal toamend the
Share Option Scheme and to delennlne the exercise price of

all options granted on or prior o 0ctober 25,2008, to GBP 0 52. e

Inan anempt to Insure that the optlons are and remaln an '
effective incentive and to assist In the retention ofemp!ayees, :
the revised Share Option Scheme includes an extension of the -
vesting term for options granted less than one year prior to
October 25, 2008. The shareholders approved the amendment
of the Share Option Scheme and the adjustment of the
exercise price,

» Best Practice Provision 112,12 and Best Practice Provision 11.2,13

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
financtal year as well as an overview of the remuneration policy
planned by the supervisory Board for the next financlal 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” s not an
issue, Furthermore, pursuant to the Articles of Association, the
generat meeting of sha reholders determines the remuneration
policy, and not the non-executive directors; When the
remuneratlon policy needs changing, this will be addressed
ina general meeting of shareholders.
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Best Practice Proviston 11.3.3 and Best Practice Provision 111.6,2
stipulate that both executive directors and non-executive. -
directors shall not take partin any discussion or decision-
making that involves a subject or transaction in relation to
which they have a conflict of interest with the Company.
Section 17.2 of the Articles stipulates that a member of the
Board may take part in any discusston or decislon-making that-
involves a subject or transaction in relation to which he has

a conflict of interest with the Company, provided that any
reso[u!ton I such respect shall be adopted unanimously in

a meetlng in which all members of the Board are present or
represented. Since Mr Ran Shtarkman Is, as ofjanuary 1,2010, .
both Executive Dﬁreaor of the Company and Co-Chief Executive
Officer with Eibit Imaglng. the Company’s parent company,
there may be conflicts of interest in respect of Mr Shtarkman
representing the Company. In order to enable Mr Sh:afkr'nén
10, In his capacity of CEQ represent the Cornpany in all matters,
the Articles of Association include this possibility, ptovtded,

as stated above, that in‘such matter the underlying Board
resolutlon has heen adopted anonymously

Best Practice Provls!on 3.4 and Best Placﬁ:e Provlslon o3
stipulate, fnreraﬂo. that decisions to enter Into transactions
in which there are conflicts of Interest with management
Board membe:s thatare of matertal significance to the -
Cnmpanyand.for 1o the relevant Board members require the
appmual of the non-executive directors. Though, pursuant
1o the Articles, each Board member is obliged to notify all
direct and indirect conflicts of Interest, the Articles contain
no specrﬁc approvai clause,

Best Practice Provislon 111.1.7 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. Moreaver, the supervisory Board
shall discuss at Iéast_ once a year without the management
Board being present, the functioning of the management
Board as an organ of the Company and the performance ofits
individual members, and the conclusions that must be drawn
on the basis thereof. In 2011, the non-executive directors have
not specifically discussed the ltems that appear in this Best
Practice Provision on separate occasions. The Board, however,
feels it important to natify 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 the requirements as laid down

in this Best Practice Provision.
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+_ Best Practice Provislon 111.1.8 stipulates that the S_upewlsoly :
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 2011, there have not been

separate meetings of the non-executive directors to discuss
-the items mentioned in this Best Practice Provision. The reason
therefore s thal risk management at the Company is, pu:suant
-~ to thelntemally applicable corporate governance tegulaﬂons. :
~ amatter specifically reserved for decision by the full Board,
: Board meetings in 2011 have im:luded dlscusslons 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 Praclice Proyisions lli; 2 1 and .84 stlpulate that the
_majollty of the members of the Board shall be independent
non-executives within the meanlng of Best Practice Provision

111.2.2. The Company currently has two executive directors (who
are considered to be non-independent) and four non- execuﬂve ;

directors out of whom two non-executive dlre(tors are

considered to be independent, applying | the criterla nf Best

Practice Provision 111.2.2, The non-executive directors who are

considered to be non-independent are Messrs Shimon Yitzhaki
- and Edward Paap. The independent non-executive directors are:

Messrs Mark Wichers and Marlus Van Elbergen SanthagenS.
See also page 46 - 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 expenence of the non- Independent
directors Is of great lmponance tothe Company

Best Practice Provision 111.3.3 and Best Practice Prqvlslbn 4.1

{a) stipulate that all supervisory Board members shall followan -

induction program. Since 2006, no new non-executive directors
*have started working In the Company and it Is not envisaged

that in the foreseeable future, there will be new non-executive

directors; there is cutrently no induction pmé:afn_ In place.

-Best Practice Provision [11.3.5 stipulates that a non-executive
director (in terms of the Dutch Corporate Governance Code,

a supeivisory 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 office for not less than three consecutive
AGM:s shall retire from office. Pursuant to section 15,6 of the
Articles, such a director may be reappointed, which could result
in a term of office which is longer than three four-year terms.

{
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+ Best Practice Provislon lIL.5.1 provides that the co_mmlttee'rules
stipulate that a maximum of one member of each committee
need not be independenr within the meaning of Best Practice
Provision 111.2.2, the Company’s Nomination Committee is
comprised of three members, two of whom, Messrs Yitzhaki
and Paap, are considered to be non—lndependenr The Board
believes that the compos[tion of the Nomlnaﬂon Committee -

as curremly envlsaged is in the best interests of the Company,

: given lheskills and experlence of 1he commsltee members_ ;
Bes_t Pr_ac_ﬂr._e_j pt_m.d_sl_brg Ill.S,& sﬂpulates_ that t,l_1e_ Audlr g
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

Yitzhaki, who has been an executive director of the Company

- and thus theCompany deviates from this Best Practice
; _Provlslon The Board, hoquer, believes 1hatgiven Mr Yitzhaki's
extenslive ﬁnancia\ experlence, chalrmanship of the Audit
Com mittee is appropri ate 5 :

3 Best Prac!ice Provislon 115,11 interalia pmvrdes that the
Remuneration Committee shall not be chaired by a non-

executiye director wha is either a former executive director or 3

- member of the management board of another listed company,
Since the Remuneration Committee is chaired by MrShimon
Yitzhaki, who s a former executive director and serves as
President of Elbl!tmaglng Ltd, the Company deviates from
this requ'lrement. The Board is convinced that the experience
of MrYl:zhaki in this respect should be considered more
important than the fact that Mr Yitzhaki is a board member
of another listed company.

Best Practl'ce' Provision II1.7.1 st!pula!es that non-executive
directors should not be granted any shares and/or rights -

to shares by way of remuneration. Under the Share Option
Scheme, prior to Admission, aptions were granted to

Mr Yitzhaki, a non-executive director. 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
MrYitzhaki is appropriate, given his extensive involvement in
the Company to date and his special efforts rnade in respect of
the preparation of the Company for Admisslon. Furthermore,
the Company has retained the right to grant options to
non-executive directars as it believes that granting such
optlons Is appropriate In order to offer present and future
non-executive directors a competitive remuneration package.

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, a5 part of the Europe
Israel Group, the Company has a Quality Control Regulator,
which practically functions as an internal auditor.

The Best Practice Provisions of Qha UK Corporate Governance
‘Code not applied by the Company In the year 2011 are:

+ Best Practice Provision A21 sﬁpuiates lnrérg_ﬂn that the division
of responsibilities between the Chalrman and Chief Executive

should be clearly established, set out in writing and agreed

~ by the Board, Such document is not avallable at the date

of publication of this document, however, the division of
responslbiﬁlles between the Chairman and Chief ﬁxecmwe

in the Compan)r s clear.

Best Practice va!sion A4.2, Best Practice Provision B6.1 and
Best Practice Provision B.6.3 stipulate that the Chalrman should
hold a meeting with the non-executive directors without the

executive present and the non-executive directors should meet

> 'wn.hout the Chairman present at least annual[y to appralse
~the Chalrmans performance and that lhe Board should state
o the annual report how perfurmance evaluatiun of the Board,
- itscommittees and its lndrvidual dlrectors has been conducted e
'The n0n~executlve dfrecmrs, Jed by thesenlor independent

director, should be responsible for performance evaluation

. of the Chalrman, taking into account the views of executive -

directors. In 2011, the Chairman and the non-executive
directors have not met separately as mentioned in this Best -

5 Pracuce Provisions. The Board, howaever, feels it Impoﬂant to Sk
* notify the shareholders that as a ruls, every Board meeﬂng
- Includes an assessment by all Board members of thelrown -

functlonlng and that of their fellnw Board members The Board
is of the view that this course of action appropriately meets

the requirernen:s as laid down [n this Best Practice Provléibn.

Best Practice Provlslon B2 s!ipulales lnremﬂa thata
majotltyof members of the Nomination Committee should
be !ndependent non-executive directors. The Chalrman or -

an independent non-executive director should chair the
committee. Since the Nomination Committee Is chaired by
Mr Shimon Yitzhaki, who Is a non- Independenr nowexecuttve

-director, the Company deviates from this requirement.

The Board is convinced that the experience of Mr Yitzhaki in
this respect should be considered more important than the fact
that Mr Yitzhakiis a non~!_ndepen'dent director.

Best Practice provision C.2.1 stlpuiales that the Board should
conduct a review of the effectiveness of the Company’s risk

-management and internal control systems and reportto -

the shareholders that they have done 50.The Board did not
conduct a review of the effectiveness of the Company’s risk
management and intemal control systems this year. However,

*the Board has established a continuous process for identifying

and managing the risks faced bythe Company and the

“Audit Committee and the Executive Directors consider

the effectiveness of the Company’s internal controls, risk
management procedures, with the on-going management of
the Company. The Board confirms that any appropriate actions
have been or are belng taken to address any weaknesses,
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Best Practice Provision C.3.5 s{ipu'lates, Inter glia, 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 expfained ;
In the relevant section of the annual report. Though infact

the Company does not have an lnlemal audltor itself, as part =

-

of the Europe lsrael Group, the Company hasaOuaIrry Contro! ;

Regulator,m\lr.h pracncally fr.rncﬂons asan lntemal audrlo:

ﬂest Practlce Provlslon E. 2.3 stipulatesrhat the Chairman
should arrange for the(halrmen of the audit, remuneratfon
and nomination committees to be avallable to answer

- questions at the AGM and for all directors to attend.

This yeaer. Shimon 'ﬁtzhald did notatlend :he AGM.

The CQde of Best Pracr{ce forWSE usred Companies (lhe :
 "WSE Corporate Governance Rules?) appliesto companies
- listed on the WSE, In'esper:tlve of whether such companies are -
incorporated outside of Poland TheWSE Corporate Governance
Rules consist of general recommendaﬁom related to best -

practice for listed companles {Part|) and best practice provisrons E

re!ating to management boards, supervisory board members
‘and shareholders (Parts I} to IV) The W5E Corporate Governance -

Rules impose upon the companfes listed on the WSE an obligation : :

to disclose in their current reports continuous or indidental
non-compliance with best practice pravisions (wlrh the exception
of the rules set forth in Part ). Moreover. everyyeareach -

- WSE-listed company is required 10 publlsh a detailed statemeot
on any non-compliance: with the WSE Corporate Governance

Rules (including the rules set forth in Part]) by way of a statement

submnitted with the Company's annual report, Companies | Ilsted
on the WSE are required to justify non- compliance or panlal
compliance with any WSE Corporate Governance Rule and to
present possible ways ol’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 v;flﬂr_certa[n 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
Campany's website and published by way of a current report,

Role of the Board
The Board sets, inter alia, the Company’s strategic alms, policy
and standards of conduct. It monitors performance against
business plan and budget, ensuring that the necessary human
and financial resources are in place to meet its objectives and that
the Board and all employees act ethically and In the best interests
of al} stakehalders. It has decision-making authority over a formal
schedule of matters such as impartant business matters, policies

. and budgets. It delegates authority to various commrttees that
are dascribed hereln
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: The Board is accounrahle to the general meerlng ofshareholders. e

‘ Board pracﬂces

Dutch statutory law does not provide for a one- tlergovernance
structure, in which a board of directors is made up of executive
and non-executive directors. Instead, it provides for a two-tier
steucture comprising separate management and supervisory
boards 1tIs, however, vrell: established practice to have a srructure
for the management board that resemblesa one-tier structure,
Under this organization, all members are formally managing
drrectors, with the Articles of Association a!Iocatlng to certain
members tasks and ohllgatlons similar to those of execullve e
diréctors, and to others tasks and obllga!tons lhat are s!rnllar

to those cf non-executive directors.

Thisis the slruclule the Company operates, providing that
some directors are responsible for day-10-day management and .
others for supervising day-to- day managementof the Company.

All statutory provisions relating to members of the Board apply Sy
in pnndp!e toall membersofrhis {one-tier) Board 2

~ Al responsihilrtles are sub]ect to the overall responsiblllty af
the Board :

Composluon and operation of lhe Board
The Company has six directors - two execuﬂve directors {one is

- the CEO/President) and four non- executlve dlredors. of whom
5 two are independent

The Board meets regularly throughout the year, when each -
director has fulf access to all relevant information. Non-executive
directors may if necessary take independent professional advice
at the Company’s expense, The Company has established three
committees, In line with the UK Combined Code and the Dutch
Corporate Governance Code. These are the Audit Committee,
the Remuneration Committee and the Nomination Committee;
a brief description of each may be found below.

Audit Commiitee .

Comprising three non-executive directors, the Audit Committee
meets at least three times each financlal year. The Audit
Committee has the general task of evaluating and advising the
Board on matters concerning the financlal administrative control,
the financial reporting and the internal and external auditing,

“ Among other matters, it must consider the Integrity of the

Company’s financial statements, the effectiveness of its internal
controls and risk management systems, auditors'reports and -
the terms of appointment and remuneration of the auditor.

Compositton: Mr Yitzchaki, Mr Wichers,
M van Eibergen Santhagens.
Chairman: Mr Yitzchaki.




Remuneration Committee

- The Remuneration Cqmmiltée. comprising three non-executive :
- directors, meets at least twice each financlal year to prepare the
- Board's decls[ons' on the remuneration of directors and other

senior emplnyees and the Company’s share incentive plans (under
Dutch law and the Articles, the principal guldelmes for directors’

_ remuneration and approval for directors’options and share

incentive schemes must be dete«mlned bya ‘general meetlng
ofshareholdeas) The! Comm]ttee also preparesan ¢ annual :eport

on the Compan)fs remunelatlon po!lcy The remuneération report

may be found on pages 64 and 65 of this documem

Comppgition;MrYilzchakl, Mr\f-’lchers,

~ Mrvan Eibergen Saiithagéns; -

Chairman: MrYItzc'haki.- R

Nomlnation Commlttee

Meeting at least twice ayear, the Nomination Commlnee
comprises three non- -executive directors. [ts main roles are

10 prepare selection criteria and appointment procedures for -
Board membets and to review the Board’s structure, size and
composltlon Whereas all senior management of the Company
was already nominated and slnce thele wasn'tany other
necesstty,the Nomlna.tlun(ommmee metomv once in201 Tre

Composlllon Mr Paap, Mr‘l":lzchakl,
Mrvan Elbergen Santhagens.
Chatrman: Mr Peap.

 Internal conlmUrlsk ‘management

The Board has established a continuous pmcess for Identlfying
and managlng the risks faced by the Company, and confirms that
any appropriate act!uns have been or are belng taken to address
any weaknesses,

Itis the responsibility of the Audit‘Commlttee to consider
the effectiveness of the Company’s inteinal controls, risk
management procedures, and nsks assoclatec! with Individual

" development prajects

Share dcnﬁng code

The Company operates a share dealing code, which limits the
freedom of directors and certaln employees of the Company to
deal in the Company’s shares. The share dealing code imposes
restrictions beyond those that are imposed by law. The Company
takes all reasonable steps to ensure compliance by those parties
affected. The Cpmpany operates a share dealing code, particularly
relating to dealing during close perlods, for all Board members
and certaln employees, as Is appropriate for a listed company.

- The Company takes all reasonable steps to ensure compllance

by those parties affected,

The share dealing code meets the réqtilrements _c_tf both the
Model Code set out in the Listing Rules and the Market Abuse
chapter of the Netherlands Act on the financial supervision.

- Controlling Shareholder and co:{f_]icts of interest

The Company has a Controlling Shareholder who owns

__approximately 62.52% of the share capital and therefore has
- effective contml of the Company The Board is sattsﬁed that the .

Company is capable of carrylng on its business independemly

_of the Controlling Shareholder, with whom it has a relationshlp
: agreemtnt to ensure that all transactions and relationships he has-

with the Group are conducted at arm' s lenglh anc! ona normal :

35 cnmmertfal basis

The Artictes of Associallon of the Company Include provislons on

- conflicts of interest between the Company and halders of contml :

- Ifaconflict of interest arises between the Controlfing Shareho!der. :
~ and the Company, the Board's decisions on the matter “should be

adopted unanimously ina meelmg in which all members of the

: Boafd are present or represenled

25 Sha:eholder communlmt!on : .
~ The Company’s management meets with sharehoiders each S h

year atthe AGM 1o discuss mattets relatmg tothe husiness. B

£ ' Detalls of this year’s AGM can be fnund on pages 49and 50,

: The Board s commlned to mainta!ning an open, honest and

pos!tlve dialogue with shareholders

To ensure that all its communlcalions are {acti.lal'ly r.o{iect,.
itis furnished with full Information before every meeting on -

~the state and performance of the business. Italso has ultimate
~responsibility for reviewing and approvfng all Informatlon

- contained in its annual, Inteflm and other reports, ensuring that g
~ they pxesent a balanced assessment of the Company's postllon

The main channels of communlcatio.n wlth s_hareholdgvs are

the senlor Independent directar, Chalrman, CEO, CFO and our
financial PR advisors, although all directors are open to dialogue
with sharehalders 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.

1t also actively encourages participation at the AGM, which is the

principal forum for dlalogue with private shareholders. As well as

presentations outlining the progress of the business, it includes
an open question and answer session ln which indlvldual Interests
and concerns may be addressed. Resqlutlo:)s put to vote and their.

Tesults 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 financial
information on the Company may be found,

Corporate, social and ethical policies

The Company is responsible not only to its shareholders, but also
1o a range of other stakeholders including empioyees, 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 times in an
ethical manner. As a result, the Company seeks to be honest and
fairin its relations with all stakeholders and to respect the laws
and sensltlvllles of all the countries In which it operates.

Environment

The Company regards compllance with envimnmenlal legislation
in every country where it 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 it 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 it operates as its minimum standard,

and significant levels of management attention are focused on
ensuring that all employees and contractors achieve and surpass
bath regulatory and internal environmental standards,

The Company undestakes a detailed environmental impact study
of every profect it undertakes, including an audit of its waste
management, water and energy usage, emisslons to alrand
water, ozone depletion and more.
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Corporale 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 December 23, 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 repetitjons of these statements:

Comp!rance with the provlslons and best practlce principles
of the Code (pages 5110 53);

The functioning of the shareholders'meeting and its primary
authorities and the rights of shareholders and how they can
be exercised {pages 49 and 55);

The composition and lunclionin§ of the Board andits
- committees (starting on pages 46, 54 and 55);

“The regulations regardlng the appointment and rep!acement
of members of the Board {page 48); -

The regulations refated to amendment of the Cdmpany's
Articles of Association (page 49);and

The authorizatlons of the members of the Board In respect
of the possibility to Issue or purchase shares (page 49).
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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 financial, operational and strategic objectives as well as

for Implemenling risk managéfnent a:cordlng to these oh]e(ti\res.

The Group's risk managemem polldes are establlshed to Idenﬂfy
and analyze the risks faced by the Group, to setappropriate risk
limits and controls and to manitor risks and adherence to limits.
Risk management pollcies are reviewed regulady to reflect
- changes in marm mndltions pnd the Group's acthrlttes

The Gmup Audit Commlltee welsees how managemenl monitors
compliance with the Group's risk management policies and
procedures and reviews the adequacy of the risk management
lr'émworkln relation to the tisks faced by the Group.

Business strategv
Plaza Is focused on further expandlng rts businesses in CEE region,
India {emerging markets) and United States. By nature, varlous
aspects of the emerglng rnarkets are relatively underdeve!uped
and unstable and therefore often exposed to risks arising from -
unforeseen changes, such as Iegal political, regu!a!ory, and
_economic changes, Plaza’s investments in emerging markets
expose the Company toa relatively high deg:ee of inherent risk.

The Co,mpany Is I’Iexlble on _declslon mak.lng regarding the :
hohilng and management ofcenners as opposed to semng them:

.

From 1996-2004, the Compan)' developed and operated some
20c0mmercia| centers

.

From 2004-2008; upon the decline in returns and increases in
prices, the Company realized the entire property portfolio and
used its equity for new projects

As market conditions changed following the financial crises,
the Company operates today seven commerclal centers, the
construction of which was completed and enjoys operating
cash flow

Upon the return to desired price leve! and yields, the Company
will act to realize its commercial centers.

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 financing which
require minimal equity Investment.

The fact that Plaza has - to a certain degree - diversified its
business over different markets (geographic segments) and
sectors also jesults in some risk mitigation. The Group is well

‘diversified and active in elght countries in IEE and India.

The Group has entered the US ﬁiark_&_t by acqqlririg yielding .

- assets at compelling prices in 2010. It has launched a real estate

investment venture jointly formed by Plaza and its parent Elbit

Imaging. Co-investment agreement signed with Eastgate Pmperty
~ toinvest a combined US$5200 million, to take advantage of

opportunities In the US retall and commercial real estate sectors.

In addition, to ensure knowledge and understanding of Its
business environments, Plaza employs local employees and

. consultants, and In some cases entering into local pnnnershlps

Dudng 2011, alongslde ourjolmven:ute parlneu, e completed

 the takeover of the Australian listed EDT Retali Trust and

embarked upan a program which repositioned the portfolio,

_reduced the [evel of debt, improved portfolio occupancy and

transferred the company’s management from Australia to the US

. toensure a more detalled oversight of the assets. n January 2012,
‘our actions bore fruit and in spite of an uncertain marketwith few

comparable transactlons we. lECEh'ed and au:epled an offer for

-47 of 49 portfolio assets ina deal lotallng $1.43 bllllon. Thls hlghly

profitable investment and suhsequent return will| provide Plaza
with further capital 1o drive our develupment pmgmm and pay

- down debt.

The main chalacterlsl[cs of Plaza's risk appetile can be described
as follows:

« To fulfill its strategic Intent, Plaza s prepared toaccepl the
considerable risks Involved for instance in acqulsmon and
d(sposa! plans; exchange rate risk and lnterest late rlsk, and

+Plaza takes a conservative approach to managlng finandial risks. -

Capilal management

The Board'’s policy is to maintain a strong caplla! base 50 as to
maintain investors, creditors and market confidence and to
sustain future development of the business, The basis of the
Company’s stated dividend policy at the time of its 1PO was to
reflect the long-term earnings and cash flow 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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Risk management

continued

According to the Company’s dividend pollcy, dividends are
expected to be paid 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 Company’s Board of
Directors, pn any addiﬁoqai annual net profits which exceed

EUR 30 million. As piubllshed on Sepiember 23, 2011, the dividend
for 2012-2013 will be subject to certain caps and conditions,

On May 27, 2008, we declared a dividend of EUR 0.1949 per share.
The Company did not distribute a dividend for the two years
ended December 31,2010 due to the ma;lm conditions and the
ongoing global fmancial crisis, On Seplember 14, ZOI 1, the Board
of Directors approved {he Qaymem to shareholde_ts of an Interim
cash dividend payment of EUR 0.1010 per share {total EUR

30 million). The Company’s Board of Directors will continue to
monitor overall market condu;lon s, ongoing :ommmed capllal
requirements of the Company, as well as expected future cash
flow, before consldering any future dividend payments or
payments from the Companrs genera1 resewes :

The Board seeks to maintain a balance between the higher returns
- that might be possible with higher levels of borrowings and the
advamages and ser.utlly afforded bya sound caplral posmon

In some cases the Group purchases its own shares on the market;
the timing of these purchases depends on market prices.No
purchase Is made unless the expecled effect will be 10 increase
earnings per share. The purchase of shares by the Company under
this authority would be affected by a purchase in the market,

Financing risk management
The current economic downturn has restricted Plaza’s access to

debt and equity capital markets although Plaza’s existing financial -

strength and established track record has enabled it to raise
“both developmem finance and issue Imlher bonds inthe
public markets in Israel,

A prolonged festriction on accessing the capital markets and
additional financing may negatively affect Plaza’s ability to fund
existing and future development projects.

As Plaza depends on external financing and has high exposure to
emerging markets, Plaza bears the risks that due to fluctuations in
Interest rates, exchange rates, selling yields and other indices, its
financial assets and debt value, cash flow, covenants and cost of
capital will be effected, thereby affecting its ability to raise capital.
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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 retains a strong balance
sheet and limits its financial risks by 'hed'glng these risks if and
when expedient.

- Plaza continues to pursue a conservative financing policy to

dacrease its exposure to the liquidity crisis, with the level of
debt being anly 59% of the balance sheet (2010: 56%).

External factors influencing the results

~ The Company's streaming/fixed revenues are sensitive to

varlous external factors, which influence the ﬁnandal results.
Such variables are: 3

oy Ma;ketylek}de:emxlnlngtheva!uatl‘ondflhe investment =
: pmpe'ny,'andincertalnc'lfcums!aé\cestheneedforimpa!m\em ?

~of trading property. The higher the market yields are  the less

the vatue of the investment property is, and the probab]lily for -

' Impalrment is increasing; and

occupancy rate of the operating malls togethef with Ihe lental
fee level defines the rental income derived from the shopping -
center, and the other component of the valuation of the

-

investiment property, Higher occupancy rates and higher rental o

levels resultin better operating results, and also In higher
revaluation gain from investment property.

Interest rate dsks

The Group incurs certain floating rate indebtedness and changes

ininterest rates may increase its cost of borrowing, Impactingon -

its profitabllity. On a project by project basis, the Group conslders
hedgmg against interest rate ﬁuctuauons

!-‘oreign cun-ency excha.nge rates

As Plaza's funclional currency is EUR, it is exposed to rlsks deriving
from changes in forelgn currency exchange rates as some of its
purchases of services and constiuction 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 (financing and construction) and its
principal sources of revenue (sale proceeds and rentals) are ali
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

the Debentures, the Company has hedged the future payments
1o correlate with the EUR under certain cross currency swap
arrangements, forward transactions and call optlons In respect of
the Series A and Series 8 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,




During 2011 the Company decide to use covered call strategy
as a main Instrument to hedge against FX fluctuations.

Ifthe Company is not successful in fully hedging its foreign 7
exchange rate exposure, changes in currency exchange rates
relative to the EUR may adversely affect the Group's profits and -

cash ﬂows.Adevaiualion of the local currencles in relation to the

“ EUR, or vlce velsa. may adversely affect the Gmup’s profitability.

§ Fuﬂhermore, P}aza is monltorlng its cunency exposure ona
continuous basis and acts accordlngly by investing In rore{gn
currencles in cenaln cases for which it expects that future
devglppmen: projects will be purchased In foreign currency or
when cash flows denominated in forelgn currency are needed
accordln§ 1o project construction budget. As a policy, the Group
does not invest in foreign currencies for speculalive purposes.

The ﬂnam:lai statements lnclude additlona! lnfolmation about
and dlsdosule on. Piaza's use of financial instruments,

The Compan\r's lop risks
The followlng risks and re[ated mitigation actions, where
appl!cable, are reponed below:

. Global fmancial nnd economic d!,ve{opmenls 3

. Risk d_e;c.rlpgl_ow Plaza’s financial performance reflects the -
financial turmoil of 2008 continued, albeit at a slower pace, -
throughout 2010 and in 2011 as well, The global economy is
still fragile and a"double dip recession” or a very slow pace of
recovery cannot be excluded. This could jeopardize Plaza's

: development proiect, profitability and cash flows as demand
and rents for shopping and entertainment centers may dedlne
and adversely affect the Group’s financial condition, results
_and prospects. Furthermore, économic recesslon may
detrimentally 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 facllities.. 3

Risk mitigation; In reaction to the economic downturn, Plaza
has successfully initiated measures to reduce costs and focus
on cash-generating activities, maintain its conservative gearing
position and restrict its commencement of construction
projects to only the very best opportunities focusing on
projects with tenant demand and avallability of external bank
financing which require minimal equity investment. These
measures have been and wili be pursued with vigor. Market
development will be closelywatched and addltianal measures
will be taken if necessary,

)

The Group's financtal performance is dependent

on local real estate prices and rental fevels

Risk description: There can be no guarantee that the real estate
markets in CEE region and India will continua to develop, or
develop at the rate amlcipated by the Group, or 1hat the market
trends anticipated by the Group will materlalize. In. casethe ;
yields will be high, such as some of the current marketylelds
the Group will not be able to achieve subslanﬂal capital gains
by sellfng the commercial centers

Risk mitigation: Once assets are developed, and given
the Company's financial strength, Plaza is able to hold

“developments on its balance sheet as ylelding assets. Sales

of assets will not be undertaken if offered yields are high and
Plaza will capitalize upon its extensive experlence gained over

“elghtyears of managing and running shopping malls efﬁciemty 3

to hold and manage these as Income- generatlng Investments
in ﬂs portfolio, until sufﬁclent offe_fed ytelds are in place. =

.Reai estate vnluqnon is lnherenll\r sub_]ccllve =

- and uncertain

~ Risk description: The valuation of real estate anci real estate -
_related assers Is inherently subjective, As a resul!. VBluaHOns
are subject to uncertainty. Moreaver, all real estate valuations

~ are made on the basis of assumptians which rna)r not prove

to reflect the accurate falr market value of the portfoho.

Accordingly, there is no assurance that the valuattons ofthe
Group’s sites will reflect actual sale prices even where any sm:h
sales occur shortly after the relevant valuation date, Also, while
the level of pre etting is assured, this level may not be achieved
in practice, ¢ ;

Risk mitigation: Plaza will rely on its extensive experlenée and -
knowledge of managing retalls assets and strong relationships
with local and international retailers while using estimates -
and assoclated assumptions. These estimates and underlying
assumptions are closely reviewed on an ongoing basis.

The Group has significant capital needs and

additional financing may nol be available

Risk descrlb:[on:The sector in which the Group competes is
capital intensive. The Group requires substantial up-front
expenditures for land acquisition, development and
construction costs as well as certain investments In research
and deve!opment. In addition, follomng construction, capital
expenditures are necessary to maintain the centers in good
condition. Accordingly, the Group requires substantial amounts
of cash and consteuction financing from banks and other capital

resources (such as Institutional investors and/or the public) for.

its operatlons. The Group cannot be certain that such external
financing would be avallable on favorable terms or on a timely
basis or at all, The world markets have undergone a global
financlal crlsls, which resulted in lower liquidity in the capital
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markets. Lower liquldity may result In difficulties to

raise additional debt or in the raising of such debt on less
favorable interests. In addition, construction loan agreements
generally permit the drawdown of the Joan 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 cdnstm'ctton schedule. In addition, a
change in credit ratlngs of notes issued by the Company
could adver:ely affectits financing cosls and its ability to raise
funds in the future. If the Group Is not successful in obtaining
financing to fund its planned projects and other expenditures,
its abllity to undertake additlonal development projects may
be limited and its future profits and results of operations could
be materially adversefy affected.

Riskmlllgallor_\.:_l’laza Is making big efforts to raise external
financing for capital needs and continues to investigate
different forms of financing. Plaza succeededin ralsing
additional debenture issued to Israeli institutional investors
in 2011. This was an exceptional achlevement, given debt
market conditions, with significant support shown by
debenture inves'tdrs_for the highly rated bonds at interest
rates which were favorable to the Company. ;

. In addition, the Group maintain good relations with the -
financing banks who remain supportive of companies with
strong track recards. During the crises Plaza has signed and
secured bank loan agreements for the construction of three
development projects in India, Serbia and Poland.

Limitations by the Indian government to Invest in
India may adversely affect the Gror.ips buslness
and resulis of operations

Risk description: Under the Indian govemment‘s palicy on
Forelgn Direct Investment (“FDI Policy”), an acquisition or
investment by the Group, in an Indlan sector or activity In

particular In the shopping and entertainment centers business,

which does not comply with certaln limitations, is subject toa
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 s 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 tonotbe
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 resuit in
the imposition of penaities. This would have an adverse

effect on the Group's business and results of operations.
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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 companies, the Company is exposed to the chariglng_

regulatory environment in the countries and regions where
- itconducts business, The most notable risks are related to

changes in envlronmen!a’l policy, changes in tax laws or their
Interprelatlnn and expropriation of Iands

~In rg_spec_t of the environmental policy, there is an Increasing

a ss of enviror tal Issues in Central and Eastern

Eurape. This may be of critical importance In areas previously
occupied by the Soviet Army, where soil pollution may be
prevalent. The changes are coming in the form of environmental

_policy. New environmental mgulattonsor achange in regulatory -

bodies that have jurisdiction over Plaza projects could result
in new restrictions. The Group generally insists upon receiving
an environmental report as a condition for purchase, or
altematively, conducts environmental tests during its due
dillgence investigations, Also, some countries such as Poland
and the Czech Republic require that a developer carries out
an environmental report on the land before building perriﬂi
applications are considered. Nevertheless, the Group cannot
be certain that all sites acquired will be free of envimnmenta!

- pollution. If a property that the Group acquires tums out to be

polluted, such a finding will adversely affect the Group's abllity
1o i:orgstmgt, develop and operate a shopping and entertalnment
center onsuch property, and may cause the Group to suffer -
expenses incurred in cleanlng up the po!luted site which

may be slgnlﬁcant

Chénges 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 1ax 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
pald-up share capital of resident or non-resident investee
‘companies, are exampt 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 been amended with
effect of January 1, 2007. Such amended conditions require, -
among others, a minimum percenla'gé of ownership interest In
the investee company and require the investee company to satisfy
either of, or both, the newly introduced assets test and the
amended "subject to tax” test, Should the Company not be in
compliance with all participation exemption requirements or
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should the participation exemption rules be amended, this could
affect its tax rellef which will have an adverse effect on its cash
flow position and net profits. In addition, if the Company were
to be treated as having a permanent establishment, or as
othenwise being engaged in a trade or business, in any country
In which it develops shopping and entenainment centers or

~in whlch its centers are managed, Income attrrbutable toor
effectively connecte{l with such permanentestabllshmem
for trade or buslness rnay be Sﬁubject totax. ‘

While the Gmup_makes every effort to conduet lhqrough
and rellable due diligence investigations, In some countries -
where former oommurttst regimes camed out extensive land
- expropriations in the past, the Group may be faced with
~ restitution r.!.almsrl_ty former land owners in respect of praject
 sites acquired by it. If upheld, these claims would jeopardize the
integrity of ts tme to the Iand andits ablltty té develop the Iand.

3 _Internal con{rol and risk ma.na ge ment pro ced ures -
1) Definition and objectives
Internal control is the structure within whrdt resources, behavlor,
procedures and | actions are implememed by the Executive Board
and throughout the Company to ensure that actrv!rles and risks

~ are fully controlled and to obtain the reasanable assurancethat 3

g me Company‘s strategic ob_tecttves have been met.
Plaza's Intemal 'conrro1 procedures alm 1o ensure:

« the opﬁmlzation of operations and lhe smoolh iuncrlonlng
of the Groups | intemat processes

. cor'npliance \'mh current laws and regrrtauons;

+ the application of instructions and directions given by the
~ Executive Board; and

+ - the reliability of financial information.

The system is based on the fol!otving three key principles:

the involvement of and taking responsi bllll)r by all persdnnel:
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 t’ull extent of the scope covered by the proceduras:
the procedures should apply to all entities (operatlanal 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, since all

procedures have inherent limitations, However, they aim
1o make a very sig nificant contribution in this direction.

11) Four components of intemal control procedures

a) Orgamzaﬁon and environment

Plaza’s internal control procedures distinguish permanent
control from periodic control, which are lndependent but
comp!ememary Permanent control is the responslbillty ofall
Group employees itis linked dlrectly to the bus!ness secrors, ;
Functluns and subsldlaries.

g Managers of me business fur'tcﬂons; co'unlr-)r t:!lrectors. aimto :
ensure compliance with the Group's lmemal control pmcedures, :

whose tasks are;

ta ensure the methods chosen at Group level are coordlnared
and implemented by their teams; :

o deslgnand adapt the reportmg ptocedures ona regular

i basis, giving the most appropriate indlcators umhtaln deat
\dslbﬂity of their permanent control and

to regularly transmlt this reponirtg to the!r superlors and

-~ indicate prohlems and Incoherences in arder to enable
appropriate decisions to be taken regardlng changes to-
the controls.

The powers of the Group companies' legal representatives are-
limited and subject ta controls, Functional departments provide
expertise to operational departments, Permanent control

procedures require several participants. The lltvuivenigilt of many

players necessitates tight coordination of actions and methods.
At  Group level, the coordination of permanent control is carrled
out under the: authority of the Head of Accounrlnq and CFO,

. whose rasks are:

» toensure 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 subsidlaries.
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Risk management

continued

b) Risk managernenl

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 faws and regulations.mese risksare -

identified above in this section. The Identification and evaluation :

of risks is used és__a reference to determine p_roceduies and
controls which, T thelr turn, influence the level of residual risk. -
The procedures provide a framework for the activity, In amore
- precise way.v where rlsks have been identified, _and thelr
app!lcalion provides a mntrol mechanism :

c) ComroI acthnlies to meel ihese risks
The internal contru[ and risk managernent system is’ based on
two levels of comrol as fo!lows :

: Flrst level - Ifir'sr Qegree - P_ermanent control
The first level and first degree of control Is exercised by every
- employee as part of his or her Job-related tasks with reference tu

by the initiation ofa !ask by operalmg employees themselvesor -
bya au'lomaﬂc sys!ems for carfy'lng out operations, -

:F[rst level - Se(ond degree ~ Permanent control z
The second tevel is exercised by the management of the business.
function, Controls are carﬂed outinthe framework of operatlng

procedures - :

Second level - Pem'ranent control ;

The second level of control is i ntended to ensure that the first
level controls have been carried out and respected correctly
Itis undertaken by separate functlons, spec!al!y dedicated to
permanent control.

Internal accountlng control

A dedicated function within the Accounting Depamnent is

charged with checklng the smooth functioning of first level -

accounting controis See section below*Internal control

procedures relaling to the preparation and processing of
the accounting and financial information’,

d} Management and supervision of inlernal

control syslems _ :

Under the direction of the Executive Board, the activitles and
functlons managers carry out the supervision of the intemal
control system with the support of the permanent control
coordination functron 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.
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- 1II) Risk menagemeﬂt and internal control bodies
The maln bodies Involved ln managlng the internal control

system are; -

a) Executive Board
The Executive Board has overall responslbilrryforlhe Groups

~Internal control systems. The Executive Board is tasked with

defining the general principles of the internal conteol system,
creating and implementing an appropriate internal control
system and assoclated roles and responslbilltles, and monlroring

-~ Its smooth functioning in order to make any necessary

Improvements.

b) Audit Committes ;
- The Audit Committee is informed at least once a yeay of the status
- of the Group's entire Internal control system, changes made to the
=% system and the findings of the work <arried out by the vartous
pamcipants wurklng inthe system. :
the appllcable procedures. chmI is ensured onan ongotng basis - =
4] Funclmna[ managemenl p
- Functional management departments define the orlemalfon and :
procedures of thelr respective sectors, whtds they communlcate :
“to the countries. 3 :

d) Group employees :

Operating ‘supervisors and line rnanagers are responslbie for

5 controlllng fisks and are the prtncipalactors in permanent control :
- They exerclse first level controls ;

' Internal control procedures relating to the preparaiion_

and processing of the accor.mtlng and financial
information

1) Definition and objecttves :
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 translared into the Company

" accounts, and on defining the responsibilities of the lr_-rer_iuals

responsible for accounting scopes and information system -
security. Internal accounting controls aim to ensure:

+ that pubﬂshe_d accounting and financial 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 useri internally is
sufficiently reliable ta contrlbu!e to processing accounting
Information.




1) Management process for accounting and

financial 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 camptianr.e with theinternal
certification’ procedur_e The corporate and consolidated financial
statements are prébared by the financial & Accounting
Department, whlch reports directly to the Executive Board

The departmen! is charged with:

updating accounting rules in view of chénge; in accounting
regulations;

defining the various levels of accounting conlrol tobe applted
1o the financial sta!ement preparation process,

ensuring co[rect operatlor_l of the lntemal a(coumlng control
environment within the Group, with particular reference to the
Internal certification procedure described below;

brenarlng and iipd_at'lng the procedures, validation rules and
authorization rules applylng to the department; and

external auditors.

b) Financial risk managemenl

The management of financlal tisks, and in particular the financial
structure of the Group, its financing needs and interest rate

risk management procedures, is provided by the Financial &
Accounting Department, which reports directiy to the Executive

Board. At the end of each year, the Board validates the provisional

financing plan for the following year, which sets out the broad
outlines in terms of the balance and cholce of resources, as well
as Interest rate hedges, During the year, key financial transaction
declisions 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 Financlal &
Accounting Department also develops internal procedures that
define the distribution of intra-Group responsibilities for cash
management and the implementation of Plaza shares and bonds
buyback programs. The processing and centralization of cash
flows, together with interest rate and exchange rate hedging,
are the responsibility of the Finandal & Accounting Department,
which keeps a record of commitments and ensures that they are
reflected in the accounting system.

¢) The Audit Commiltee

The clarity of financial Information and the relevance of the
accounting principles used are monitored by the Audit
Committee whose role has already been specified), working
In collaboration with the statutory auditors.

monltoﬂng the lmplcmenlaﬁon of recummcndatlons made by

III) Processes contribuling {o the preparation

of accounting and financial information

a) Operational processes used to generate

accounting information

The financial statements of Plaza are prepared centrally at Plaza's

- corporate headquarters, The country departments are responslble

for collecting information from the local buoklceepers and

".applylng a series of appropriate contmls 10 their job functions,
as defined in the currespondlng procedures The Accounting

Depanmen! has set up a system of internal collection and

 verificatlon of country data and controls carrled out. . This syslem '

of control covers all Group entitles.

b) Processes used to prepare the corporéle and

- consolidated financial statements

The financlal statements for the entire scope of consoltdatlon are
consolidated by the Accounting Oepartment. At the end o! each

year, the Executive Board validates the provlslonal ﬁnancing plan .

for the following year, which sets out l’he broad outlines in terms
of the balance and choice of resources, as well as Interest rate -

*hedges. During the year, key financial transaction decisions
“are submitted individvally for approval. The processing and
. centralization of cash flows, together with interest rate and
3 exchange rate hedging, aré the responsibllity of the Investment

Committee, which keeps a record of commitments and ensures

~ that they are mﬂected in the accounting system.

c) The Audit Commmee
The clarllyof financial information and the ralevance of lhe
accounting principles used are monitored by the Audit

- Committee (whose role has already been 5pec‘rﬁec_l),wotkln§

in collaboration with the statutory auditors.
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Remuneration report

Remuneration Commiittee

As stated In the Corporate Governance report on pages 51 to 56 of
this document, the Remuneration Committee meets at least twice
each financial 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 aII Ils deliberalions to the prirlr.iples setoutin the -

Comblned Code

The committee comprlses thiee non- executlve drrectors itls
chaired by Shimon ‘mzhaid and the other members are Maﬂus van
Eibergen Santhagens and Marco Wichers

Under Dutch corporate law and the Articles of the Company, a
General Meetlng of Sharehalders must determine the principal
guidelines goveming 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. -

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 aver the long
term, through delivering a high level of corporate performance.
Remuneration packages are almed at balancing both short-term
and long-term rewards, as well as performance and non-
performance related pay. ;

~_The Remuneration Committee reviews base salaries annually.

Increases for all ernployees are recommended by reference to cost
of Ilvlng, responsibilities and market rates, and are performed at
the same time of year.

The Remuneration Committee belleves that any direc!or‘; total
remuneration should alm to recognize his or her worth on the .
open market and to this end pays base salaries In line with the -

£ market median supplemented bya performance -related element
_.whh the capaclty to provide more than 20% of rotal potential -
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£ it T : : remunerallon
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. -
me aon-: - Total
Share performance perlormance
Safary . Incentive related - related
and fees ~ plan™ remuneration remuneration
2011 €000 €000 €000 €000
Executive directors - :
Mr Mordechay Zisser 238 290 528 -
Mr Ran Shtarkman 463 790 1,253 : 100
Totalcl s S S 1,080 1,781 bt SR
Non-executive directors ' : . :
Mr Shimon Yitzhaki - A 388 388 -
Mr Marius van Eibergen Sarrthagens 53 - 53 -5
MrEdward Paap = i - -
Mr Marco Wichers {(Chairman) 3 53 - 53 2 -
Total : = i1 : ; ) 106 388 494 i S
Total ~all directors - 807 1,468 2,275 100
1 A.tcountin_g non-cash expenses remfde.d In the Company’s income statement in connection with the share option plans in the Company and its subsidiaries.
Total shareholder returns performance 2011
150
100
50
0
Jan Feb - Mar Ape < May Jun Jul Aug Sep Ot Nov Dec




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 specific 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 perluds these

; agreemenls do not provtde for payment on termination.

Bonuscs

The Company has a performance-linked bonus policy for
senior executives and employees, under which up to 3% of net
annual profits are set aside for allocation by the directors to
_employees on an evaluatlon of thelr individual contributions to -
the Company’s perfon'nance In addltion, the Board canaward

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 honuses to outstanding employees which are
not linked to the Company’s financial results, -

- Share options X
The Company adopted its Share Option | S{hemes on October 26,
2006 which was amended on November 25, 2008 and on
November 22, 2011 (refer to note 27 to the consolidated financial
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 seven years folfowing grant. In the course of
2011,2,789,000 options were granted. For the exerdse and forfelt
ofoptlons referto lhe table below ¥

- Number - l_ Exerclse -

Number - yested as at 5 . priceof
of opll ‘December 31, - ' optins
e granted 2011 iG] Bt
Mr Mordechay Zisser 3,907,895 3907895 043
Mr Ran Shta'rk;ﬁan’ 10,150,376 7,138_9,15| : 043
Mr Shimon Yitzhakl 2,116,541 794,361 043
Mr Marius van Eibergen Santhagens - ] 3 '7 nfa
Mr Edward Paap = = S onfa
Mr Marco Wichers ; = = - nfa
* _Inaddition 1o the above, Mr Shiarkman has 100,000 non-vested US sharg base plan options.
Number of
optioas as at
December 31,
-~ 2011
Total pool . 47,834,586
Granted 44,120,174
Exercised 8,312,263
Forfeited (8,902,779)
Left for future grant 12,617,191
Amsterdam, April 30, 2012
The Board of Directors
Mordechay Zisser Ran Shtarkman Shimon Yitzhaki
Marius van Eibergen Santhagens Marco Wichers Edward Paap
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Management and governance

Statement of the directors

The responstbilittes'ofthe directors are determined by applicable

faw and International Financial Report[ng Standards {IFRSs} as
adopted by the Eurnpean Union

The dlreclors are responsible for preparing the annual reportand
the annua[ ﬁnancfal starements inaccordance wrth appllcable Jaw

and regulatlons =

Netherfands !aw requires the dlrectors to prepare ﬁnanclal
. statements for each financial year thar give, according to

'generaily acceptable standards, a true and fair view of the assets. 5

liabtlities, financial pOsmon and proﬁr or toss of the Company

f and the compa nles that are Incfuded in lts consolldated accounts -

for that perlod

Netherlands lawrequlrestlte directors to prepare an annual 3
report that glivesa true and fairview of the position as per the
balance sheet date. the course of business during the past- -

_ financial year oﬂhe Company and its aﬂ't!lated companles -
included in the an nual ﬁnancial statements. and that the annual "

report contalns a proper descﬁption of the prlndpai rlsks the i

Company faces.

Dlrectors are requlred to abtde by certain guideﬁnes ln
undertaklng lhese tasks.

- The dlrectors need to select approprlate accountlng pollcles and -

apply thern conslslently in thelr reports They must state whether
they have followed applicable accuunring standards, disdostng

and explalning any materlal depa rtures in the ﬁnancial statements.

Anyjudgments and esllmates lhat drrectors make must be both

reasonable and prudent The directors must also prepare financial -

statements on a “going concem! "basls, unless it s inappropriate -
to presume that the Company le continue in buslness

The directors conﬁrm that they have complred wrth the above
requirements in preparing the ﬁnanclal statements.

Throughout the fmancial year, the directors are !esponslble for
keeplng proper accounting records which disclose at any time
and with reasonable accuracy the financial position of the
Company. They are also responsl!:ﬂe for ensurlng that these:
staternents comply with appfica'ble company law. =~

In addition, they are respensible for internal control systems
that help identify and address the commercial risks of beingin
business, and so safeguard the assets of the Company. They are
alsa responsible for taking reasonable steps to enable the
detect[on and prevention of fraud and other Irregularittes

The Compan)fs website ma)r he accessed Ir\ many counltles,
which have different legal requirements. The directors are
responsible for maintaining the accuracy of corporate and
financial information on the website, where a fallure to update

or amend informatlo_n may cause inappropriate decision-making.
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" On the basis of the above and in accordance with Best Practice

Provision JI,1.4. of the Netherlands Corparate Govemance(‘ode,
the dlrer.tors confirm that internal controls over fina ncial

_ reporting within lheCompanyprovide areasonable level

of assurance that the financial reporting does not contain
‘any material Ina:curacles, and conﬁrm that these controis

; functloned properly In the yearunder revlewand tharthere
- are no indications that thevall not conlinue 10 do 50, s

ﬂre ﬁnanczal statements fa!rly represent the Cnmpany‘s ﬁnancial g

; condlrlon and the resulrs of the Company’s operatlons and
55 provlde the requlred disclosures.

It shoutd be hated that the above does not imply that these
systems and procedures pravfde absolute assurance as to the
realization of operational and strategic business objectives, or.

~ thattheycan prevent all mlsstatements,lnaccurades, errors, - -
. fraud and non-compliance with Ieglstatfon, mles and regufatlons

= In v{ew of aII of the above. hereby foilowlng ther requrrements of
b artides 25¢ paragraph 2 under c.of the Nethenands Actonthe St
: ﬁnandal supervision (Wet op het ﬁnancieel toezlcht). the dlrectors; gty
 hereby conﬁrm that (u the annual ﬁnancial statements 20I las-
~“included herein glve atrueand falr view of the assets, Ilabiljties
~ financial posrtion and proﬁl or Ioss of the Company and its
: afﬁlrated companies that are lncluded in the consolidated -

ﬁnandai statements; and (i) the annual reportincludes a fatr

- review of the position at the balance sheet date and the

.development and performance of the business of the Company
and its affillated companies that are included in the consol!dated :
annual ﬁnandal statements and that the principal rFsks and -
uncenalntles that the Company. facesare described

' The Board of managing drrectors: 3

Mordecha? Zisser
; Executive Director and Founder

Ran Shiarkman
Executive Director and CEQ

Marco Habib Wichers
Independznt Non-executive Dhector and Chairman

Shimon Yitzchaki |

- Non-executive Director

Edward Paap
Non-executive Director

Martus Willem van Eibergen Santlragens
Independent Non-execulive Director

April 30,2012
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Financial statements

Consolidated statement of financial position

Dacember 31, Decembar 31,
2011 2010
Hote €000 €000
ASSETS
Cash and cash equivalents 5 58,261 137,801
Restricted bank deposits 6 21,428 29,954
Short-term deposits 3,102 -
Available-for-sale financial assets 7 25,568 27,098
Trade receivables 8 5432 4,064
Other receivables and prepayments 9 46,030 47,828
Derivatives 15 - 10,535
Trading properties 10 850,229 807,887
Total current assets 1,010,050 1,065,167
Long-term deposits and other investments 11 51,330 52,559
Deferred tax assets 23 316 282
Derivatives 15 - 42,110
Property and equipment 12 9,026 11,361
Investment property 13 272,348 238,702
Restricted bank deposits ] 4,961 15,751
Other non-current assets 495 364
Total non-current assets 338,476 361,129
Total assets 1,348,526 1,426,296
LIABILITIES AND SHAREHOLDERS' EQUITY
Interest-bearing loans from banks 16 296,235 232,902
Debentures at falr value through profit or loss 21 32,930 48,318
Debentures at amortized cost 2 22,831 20,762
Trade payables 17 27,329 11,260
Related parties 18 2,228 3,758
Provisions 19 15,597 15,597
Other liabillties 20 27,464 19,474
Total current liabilities 424,614 352,071
Interest-bearing loans from banks 16 152,387 133,514
Oebentures at fair value through profit or loss 21 110,320 211,997
Debentures at amortized cost 2 86,052 97,979
Other liabilities 20 5,757 5330
Derivatives 15 3,561 -
Deferred tax liabilities 23 15,673 956
Total non-current liabilities 373,750 449,776
Share capital 24 2,972 2,967
Translation reserve 24 (10,672) 8,074
Capital reserve due to transaction with non-controlling interests 35 (19.342) -
Other reserves 24 31,954 31,272
Share premium 261,773 261,773
Retained earnings 275,437 296,109
Total equity attributable to equity holders of the Company 542122 600,195
Non-controlling interests 8,040 24,254
Total equity 550,162 624,449
Total equity and liabllitles 1,348,526 1,426,296
Date of approval of the financial statements: April 30, 2012 Ran Shtarkman Shimon Yitzchaki
The notes on pages 74 to 132 are an Integral part of these Director, President and Director and Chalrman
consolidated financlal statements. Chief Executive Officer of the Audit Commitiee
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Consolidated income statement

For the For the

year ended year ended

December 31, December 31,

2011 2010

Note €000 €000

Revenues 27 57,074 37,641
Impalrment losses - Trading properties 10 {47,987) (6,710)
Cost of operations 28 - {25,798) (20,853)

Gross profit {loss) y (16,711) 10,078
Administrative expenses® 2 (19,536) (17,923)

Other Income 30 1,692 42,603
Other expenses 30 (1,588) (260)
Results from operating activities (36,143) 34,498
Finance income 31 103,018 49,596
Finance costs 31 (37,672) (70,773)
Net finance [ncome {costs) 65,346 (21,177)
Share In loss of equity-accounted Investee ' (153) (381)
Profit before income tax 29,050 12,940

Tax benefit (expense) 32 (15,186) 1,308

Profit for the year 13,864 14,248

Profit attributable to:

Owners of the Company : 9,346 10,273

Non-controlling interests 4,518 3,975

13,864 14,248

Baslc and diluted earnings per share (In EURO) 25 0.03 0.03

*Inchuding non-cash expenses dua to the share option plans in the amount of EUR 3.7 milion (2010: EUR 2.5 million) (refer to note 26).

The notes on pages 74 to 132 are an Integral part of these consolidated financial statements.
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Financial statements

Consolidated statement of comprehensive income

For \he Forthe
year ended year ended
Dacember 31, December 31,
2011 2010
€000 €000
Profit for the year 13,864 14,248
Other comprehensive Income
Net change in FV of AFS assets tiansferred to Income statement (326) (724)
Change in falr value of available-for-sale financial assets (1.879) 545
Forelgn currency translation differences for forelgn operations (22,187) 12,221
Tax on other comprehensive income due to change In fair value
of available-for-sale financial assets 446 -
Other comprehensive income (loss) for the year, net of income tax (23,946) 12,042
Total comprehensive income (loss) for the year {10,082) 26,290
Total comprehensive income (loss) attributable to:
Owners of the Company: (11,159) 27,808
Non-controlling interests 1,077 (1,518)
Total comprehensive income (loss) for the year (10,082) 26,290

The notes on pages 74 to 132 are an Integral part of these consolidated financlal statements,
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Consolidated statement of changes in equity

Altibutable to the equity holders of the Company

Capital
reserve from
acquisition
of non-
conlrolling Finandal
Interest assels
Other without  -available- Non-
Share Share capital . Translation achange for-sale Retained controling
capital premium resenves reserve in control reserve eamings Total interest Total
€000 €000 €000 €000 €000 €000 €000 €000 £000 €000
Balance at
December 31, 2009 2,942 261,773 28,286 (9,640) = 602 - 285836 . 569,799 4910 - 574,709
Effect of acquisition
of subsidiaries - = - - = - - - 20,862 20,862
Share-based payment - - 2,588 - - - 2,588 - 2,588
Share option exercised 25 = (25) - = - - - - -
Comprehensive
Income for the year
Profit LM e - - 1 ~F0510,273 010,273 3,975 14,248
Forelgn currency
translation differences - - 17,714 - - - 17,714 (5493) 12221
Available-for-sale
reserve, net - - - - - (179) - (179) - (179)
Total
comprehensive
income (loss)
fonl_\! year - = - 17,714 - (179) 10,273 27,808 (1.518) 26,290
Balance at 3
December 31,2010 2967 261,773 30,849 8,074 - 423 296,109 600,195 24,254 624449
Changein
non-controlling interest = £ - - {19,342) & ~ (19,342) . (18,680) . (38,022)
Dividend distdbuted - - - - - - (30018) . - (30,018) =+ (30,018)
Share-based payment - -~ 2,446 - -~ - - 2,446 1,389 - 3835
Share option exercised 5 - (5) - - - - - =~ -
Comprehensive
Income for the year i
Net profit for the year ~ - - - - - 9,346 9,346 4,518 13,864
Forelgn currency
translation differences - = (18,746) - - = (18,746) (3.441) - (22,187)
Avallable-for-sale
reserve, net - - - - - (1,759} = (1,759) = (1,759)
Total
comprehensive
Income (loss)
for the year - - - (18,746) - (1,759) 9346 (11,159) 1,077 . {10,082)
Balance at
December 31,2011 2,972 < 261,773 33,290  (10,672) (19,.342) (1,336) 275,437 542,122 8,040 550,162

The notes on pages 74 to 132 are an Integral part of these consolidated financlal statements.
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Financial statements

Consolidated statement of cash flows

For the For the
year ended year ended
December 31, December 31,
2011 2010
Hote €000 €000
Cash flows from operating activities
Profit for the year 13,864 14,248
Adjustments necessary to reflect cash flows used in operating activities:
Depreciation and Impairment of equipment and other assets 12 2,517 2,243
Wiite-down of trading properties 10 47,987 6,710
Change in fair value of Investment property 13 (8,084) (4,647)
Net finance costs (Income) 31 (65,346) 21,177
Interest received 9,356 8,631
Interest paid (45,233) (28,234)
Equity-settled share-based payment transaction 3,658 2,540
Gain from a bargain purchase 35 {1,523) (42,039)
Loss (gain) on sale of property and equipment (4) 212
Share of loss in equity-accounted Investees 153 381
Proceeds from disposal of trading property, net of cash disposed (2010 - see appendix A) 712 965
Loss on sale of trading property : - 133
Tax expense (tax benefit) 32 15,186 (1,308)
(26,757) (18,988)
Changes in:
Trade receivables (1,298) 390
Other accounts receivables {2,300) 9,881
Restricted cash - (9,030)
Advance payments on account of trading propertles - (4.035)
Trading properties 10 (70,629) (62,693)
Trade payables 543 (6,343)
Other liabilities, related parties and provistons 5,093 3,904
(68,591) (67,926)
Taxes paid (58) {121)
Net cash used In operating activities (95,406) (87,035)
Purchases of property, equipment and other assets (380) (466)
Purchase of Investment property (1,204) -
Proceeds from sale of property and equipment 12 30 3,135
Capital expenditure on investment properties (2,438) (1,168)
Acquisition of subsidiaries, net of cash acquired 35 - (14,354)
Purchase of available-for-sale financial assets 7 (9,307) (21,935)
Proceeds from sale of avallable-for-sale financial assets ? 9,051 10,195
Short- and long-term deposits, net (3,213) 33)
Net cash used in Investing activities (7,461) {24,626)
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For the For the
year ended year ended
December 31, December 31,
2011 2010
Note €000 €000
Cash from financing activities
Proceeds from bank loans and financlal Institutions 16 80,008 53,274
Proceeds from loans from partners 20 - 5,130
Proceeds from utilization and settlement of derivatives 15 39,331 9,259
Proceeds from selling options strategy 5,212 -
Acquisition of non-controlling interest (40,370) -
Repurchase of debentures at amortized cost (29,966) >
Dividends pald (30,018) -
Changes In restricted cash 17,694 —
Proceeds from Issuance of long-term debentures 22 62,895 77,968
Long-term bank loans and debentures repaid (80,742) (18,694)
Net cash from financing activities 24,134 126,937
Effect of exchange rate fluctuations on cash held (807) (71)
Increase (decrease) In cash and cash equivalents during the year (79,540) 15,205
Cash and cash equivalents at January 1 137,801 122,596
Cash and cash equivalents at December 31 58,261 137,801
Appendix A - Disposal of subsidiary
Other receivables - 41
Trading properties - 1,057
Net identifiable assets and liabilities disposed - 1,098
Cash from sale of subsidiaries - 965
Less = cash and cash equivalents of subsidijaries disposed - -
= 965

The notes on pages 74 to 132 are an integral part of these consolidated financial statements,
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Financial statements

Notes to the consolidated financial statements

Note 1 - Principal activities and ownership

Plaza Centers N.V. ("the Company”) was Incorporated and Is registered in The Nethertands, The Company’s registered office is at
Keizersgracht 241, Amsterdam, The Netherlands. The Company conducts its activitles in the field of establishing, operating and selling

of shopping and entertainment centers, as well as other mixed-use projects (retall, office, residential) in Central and Eastern Europe, India
and, starting 2010, also in the USA, through the acquisition of EDT retall trust ("EDT” or “the Trust"). The consolidated financlal 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 assoclates and jointly controlled entitles,

The Company's shares are traded on the Official List of the Landon Stock Exchange ("LSE”). The Company’s shares are also listed in the
Warsaw Stock Exchange ("WSE”).

The Company’s immediate parent company Is Elbit Ultrasound B.V. (*EUL?), which holds 62.5% of the Company’s shares, as of the end of
the reporting period. The ultimate parent company Is Elbit Imaging Limited ("El"), which Is indirectly controlled by Mr Mordechay Zisser,
For the list of the Group entities, refer to note 40.

Note 2 - Baéis of preparation

a. Statement of compliance
The consolidated financial statements have been prepared In accordance with International Financial Reporting Standards (*IFRS?),
as adopted by the European Unlon ("EU").

The Company income statement has been prepared In accordance with the provisions of section 402, Book 2, ofThe Netherlands
Clvil Code.

The consolidated financlal statements were authorized for issue by the Board of Directors on April 30,2012,
b. Basis of measurement

The consolidated financial statements have been prepared on the historical cost basis, except for the following material items in the
statement of the financlal position:

Investment property are measured at fair value

« Llabilities for cash-settled share-based payment arrangements are measured at fair value

« Avallable-for-sale financial assets are measured at fair value

+ Derivative financial instruments are measured at fair value

» Financlal instruments at fair value through profit or loss are measured at fair value

c. Functional and presentation currency

These consolidated financial statements are presented in EURO, which Is the Company’s functional currency. All financial information
presented in EURO has been rounded to the nearest thousand, unless otherwise indicated.

d. Use of estimates and judgments

The preparation of the consolidated financial statements in conformity with IFRS requires management to make judgments, estimates
and assumptions that affect the application of accounting policies and the reported amounts of assets and liabillties, Income and
expenses. The estimates and assoclated assumptions are based on historical experience and varlous other factors that are believed to

be reasonable under the circumstances, the results of which form the basls 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,
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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.

Functional currency

The EUR s the functional currency for Group companies {with the exception of Indian companies - In which the functional currency is
the Indlan Rupee -~ INR, and the investment in the USA - in which the functional currency Is the US$) since it best reflects the business
and results of operations of the Group companles. This is based upon the fact that the EUR (and in India and the USA - the INR and US$
respectively] is the currency in which management determines its budgets, transactions with tenants, potential buyers and suppliers,
and its financing activities and assesses its currency exposures.

Information about other critical judgments In applylng accounting policies that have the most significant effect on the amounts
recognized in the consolidated financial statements is included in the following notes:

+ . Notes4,13,39- :Ias;lﬁcaliun and valuation of investment property
+ - Note 11 - held to maturity Imrestmem
Notes 21, 22 ~ debentures at falr value through .1:.1'oﬁt.ér loss -
+ Note 10 - suspension of I_;ormwing costs capitalization
+ ' Note 10 - normal operating cycle
Note 35 (b) - assessing control in buslnes.s combination
+ - Note 38 - events after the reporting period ~ tansaction during 2012 In the

Information about assurnptlons and estimation uncertainties that have a significant risk of resulting in a material adjustme nt within the
next financial year are included in the following notes:

+ - Notes 10, 39 - key assumptions used in détermlnmg the net realisable value of trading propertles

+ - Note 13 -~ key assumptions used in the valuation of Investment property

« - Note 34 - provisions and contingencies

"« "Note 26 - measurement of share-based payments

The accounting policles set out In note 3 below have been applied consistently to all perlods presented In these consolidated financial
statements, and have been applied consistently by Group entities, except as explained in note 2 (e), which addresses changes in
accounting policies.

e. Changes in accounting policies

(i) Accounting for business combinations

From January 1,2010 the Group has applied IFRS 3 Business Combinations (2008) in accounting for business combinations.

Business combinations are accounted for using the acquisition method as at the acquisition date, which is the date on which control is

transferred to the Group. Control Is the power to govern the financlal and operating policies of an entity so as to obtaln benefits from its
activities, In assessing control, the Group takes into consideration potential voting rights that currently are exercisable,
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Financial statements

Notes to the consolidated financial statements

continued

Note 2 — Basis of preparation continued

Acquisitions on or after January 1, 2010. .
For acquisitions on or after January 1, 2010, the Group measures goodwill at the acquisition date as:

+  the fair value of the consideration transferred; plus

i the recogaize& amount of aﬁy naﬁ-comml_ling Interests Iﬁ the acquiree; plus.

+ - if the business combination ls_ ac.h'!eved in s_tag?s. the fair'\falue of the existing equity interest in the acquiree; less
«  the net recbghlzed amount (generally fair value) of the identifiable asselsa_cqulrec.i and liabilities assumed.

When the excess Is negative, a bargain purchase §ain Is recognized Immediately in profit or loss. The consideration trans!efred does
not include amounts related to the settlement of pre-existing relationships. Such amounts are generally recognized in profit or loss. .

Costs related to the acquisition, other than those assoclated with the Issue of debt or equity securities, that the Gmup incursin
connectlon with a business combtnatlun are expensed as Inr.unecl

Any r.omlngent conslderatlon payable is recognized at fair value at the acquisition date, If the contingent constderation Is classified
as equity, it is not remeasured and settlement is accounted for within equity. Otherwise, subsequent changes to the falrvalue of the
contingent consideration are recognlzed In profit or loss,

When share-based payment avards (replacement_'awards) are required to be exchanged for awards held by the acquiree’s employees
(acquiree’s awards) and relate to past services, then all or a portion of the amount of the acquirer’s replacement awards Is included In
measuring the consideration transferred in the business combination. This determination is based on the market-based value of the
replacement awards compared with the market-based value nf the acquiree’s awards and the extem to which the replacement awards
relate to past and/or future service, -

Acquisitions prior to January 1, 2010

For acquisitions of subsidiaries and entities under common control prior to January 1, 2010, goodwill represents the excess of the cost

of the acquisition over the Group's Interest In the recognized amount {generally fair value) of the Identifiable assets, labilities and contingent
liabilities of the acquiree. When the excess was negative, a bargain purchase gain was recognized immediately in profit or loss.

Transaction costs, other than those assoclated with the issue of debt or equity securittes, that the Group incurred in connection with
buslness combinations were capitalized as part of the cost of the acquisition.

@) Accounting for acquisitions of non-controlling interests
From January 1, 2010 the Group has applied IAS 27 Consolidated and Separate Financial Statements (2008} in accounting for acquisitions
of non-controlling interests. The change in accounting policy has been applied prospectively and has had no impact on earnings per share.

Under the new accounting palicy, acquisitions of non-controlling interests are accounted for as transactions with owners In their
capacity as owners and therefore no goodwiill is recognized as a result of such transactions. The adjustments to non-controlling Interests
are based on a proportionate amount of the net assets of the subsidiary.

Previously, goodwill was recognized on the acquisition of non-controlling interests In a subsidiary, which represented the excess of the
cost of the additional investment over the carrying amount of the interest in the net assets acquired at the date of the transaction.

Gid) Accounlmg for results of non-controlling interests
Starting January 1, 2010, the total comprehensive income Is attributed to the owners of the parent and to the non-controlling Interests
even if this results In the non-controlling interests having a deficit balance.

If the Group were unable to complete the refinancing of the above facllity before maturity, the lender may enforce repayment of the

amount owing and the Group would become a distressed seller of certain assets. The amounts recoverable from the sale of such
investment propertles may materially differ to that recorded in the financial statements.
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Note 3 — Sdmmary of sigrﬁﬁcant accouhting policies

a. Basis of consolidation

1. Subsidiaries

The consolidated financial statements incorpnrate the ﬁnancfal statements of the Company and entities controlled by the Company (its

subsidlarles). Control Is achieved where the Company has the power, directly or indirectly, to govern the financial and operating policies

of an Investee entity so as to obtain benefits from its activitles. In assessing control, potential voting rights that presently are exercisable

. or convertible are taken into account, The financlal statements of subslidiarles are Included in the consafidated financial statements from
the date that controi commences until the date 1hat control ceases. :

Under IFRS 3,when acquiring subslidiaries and operations that do not constitute a business as defined In IFRS 3, the consideration for the
acquisition Is only allocated between the identifiable assets and liabilitles of the acquiree, according to the proportion of their fair value
at the acquisition date and without attributing any amount to goodwill or deferred taxes, with the pantclpatian of the minority, if any,
according to its share in the net fair value of these recognized assets at the acquisition date.

When ncn-conlroﬂing interests In subsidiaries are acqulired, the difference between the amount paid and thg amount of the acquired
share in the non«controlllng Interest at the acquisition date Is attributed to assets and llabllities as aforesald.

Where necessary, adjustments are made to the financial statements of subsldlades to bring the accounting policles used into line with
those used by the Group In the consolidated financial statemenis.

2. Associates :

An assoclate Is an entity over which the Group is in a position to exerclse significant Influence, but not control or joint controL through

- participation in the financial and operating policy decistons of the assoclate. Slgnlfacant Influence Is presumed to exlst when the Group
holds between 20 and 50% of the voting pawer of another entity. 3

The consolidated financial statements Include the Group's share of the total recognized Income and expense and cqully movements
of assoclates after adjustments to align the accounting policles with those of the Group, from the date that significant influence
commences until the date that significant influence ceases.

Investments in associates are carried in the statement of financial position at cost as adjusted by post-acquisition changes In the Group’s
share of the net assets of the assoclate, less any impairment in the value of individual investments. Losses of the assoclates in excess of
the Group's Interest In those assoclates are reduced until the investment is brought to nil, and then further losses are only recognized if
the Group has Incurred a legal/constructive obligation to fund such losses. ' :

“-Any excess of the cost of acquisition over the Group's share of the fair values of the net identifiable assets of the associate at the date
of acquisition is recognized as goodwill. In respect of assoclates, the carrying amount of goodwill Is Included in the carrying amount
of the investment in the assoclate. When the cost of acquilsition is below the Group's share of the fair values of the net identifiable assets
of the associate at the date olacqulsmon (Le. discount on acquisition), the difference is recognized in the Income statement in lhe period
of a:qulsltlon -

3. Joinlly comtolled enlities

Joint ventures (*JV") are those entities over whose activities the Group has joint control, established by contractual agreement and
requiring unanimous consent for strateglic financial and operating decisions. jv 's are accounted for using the proporticnal consolidation
method of accoumlng

The financial statements of JVs are included in the consolidated financial statements from the date that joint control commences until
the date that Joint control ceases, Where necessary, adjustments are made to the financlal statements of JVs to bring the accounting
palicies used into line with those used by the Group in the consolidated financial statements. : ;

4. Transactions eliminated on consolfidalion ;
Intra-group balances and transactions, and any unrealized income and expenses arising from intra-group transactions, are eliminated
In prepaiing the consolldated financlal statements. Unrealized gains arlsing from transactlions with joint ventures and assoclates are
eliminated to the extent of the Group's interest in the entity. Unrealized losses are eliminated in the same way as unrealized galns, but
only to the extent that there Is no evidence of impairment.
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Note 3 — Summary of significant accounting policies continued

b. Foreign currency

1. Foreign currency lransactions

Transactions in foreign currencles are transhated to the respective functional cumrencies of Group entities at exchange rates at the dates
of the transactions. Monetary assets and liabllitles denominated In forelgn currencles at the reporting date are retranslated to the
functional currency at the exchange rate at that date, The foreign currency gain or loss on menetary items Is the difference between
amortized cost In the functional currency at the beginning of the period, adjusted for effective Interest and payments during the period,
and the amortized cost in foreign cumency translated at the exchange rate at the end of the period. Non-monetary assets and liabilities
denominated In foreign currencies that are measured at fair value are retranslated to the functional currency at the exchange rate at the
date that the fair value was determined, Foreign currency differences arising on retranslation are recognized in profit or loss, except for
differences arising on the retranslation of available-for-sale equity instruments, a financial lfability designated as a hedge of the net
Investment in a forelgn operation, or quallfying cash flow hedges, which are recognized In other comprehensive income, Non-monetary
items that are measured In terms of historical cost in a forelgn currency are lran_s!a_tgd_u_s!ng the exchange rate at the_date of the transaction,

2 Finandal statements of foreign operalions

The assets and liabilities of foreign operations, including goodwilf and fair value adjustmems arising on acqulsition, are translated to
euro at exchange rates at the reporting date, The Income and expenses of foreign opelattons are translated to eura at exchange rates
atthe dates of the transactions.

Farelgn currency dlﬂenences are recognized in other comprehensive Income. Since January 1, 2003, the Group's date of transition to
IFRSs, such differences have been recognized In the forelgn currency translation reserve (translation reserve, or FCTR). When a forelgn
operation is disposed of, in part or in full, the relevant amount in the FCTR is transferred to profit or loss as part of the profit or loss on
disposal. When the settlement of a monetary item receivable from or payable te a foreign operation Is neither planned nor likely in the
foreseeable future, foreign exchange gains and losses arising from such a monetary item are considered to form part of a net investment
in a forelgn operation and are recognized in other comprehensive income, and are presented within equity In the FCTR,

3. Nel investment in foreign operations.
Differences arising from translation of the net investmentin fnrelgn operations are induded in translation reserve. They are released Into
the income statement upon disposal, .

c. Financial instcuments

1. Non-dersivative financial assels

The Group Initially recognizes loans and receivables and deposits on the date that they are or!glnated All other financial assets
(including assets designated at fair value through profit or loss) are recognized initially an the trade date at which the Group becomes

a party to the contractual provisions of the Instrument. The Group derecognizes a financlal asset when the contractual rights to the cash
flows from the asset expire, or it transfers the rights to receive the contractual cash flows on the financial asset in a transaction in which
substantlally all the risks and rewards of ownership of the financlal asset are transferred. Any Interest in transferred financial assets that
is created or retained by the Group Is recognized as a separate asset or liability. ,

Financial assets and liabilities are offset and the net amount presented in the statement of financial position when, and enly when,

the Group has a legal right to offset the amounts and intends either to settle on a net basis or to realize the asset and settle the liability
simultaneously. The Group has the following non-derivative financial assets: held-to-maturity financlal assets, loans and receivables and
available-for-sale financial assets.

Cash and cash equivalents, restricted deposits and cash in escrow
Cash and cash equivalents comptise cash balances and call deposlls with original maturities of three months or less.

Restricted deposits consist of depaosits In banks and other financial Institutions that the Group has pledged to secure bankrng facilities
and other financlal instruments for the Group and cannot be used freely for operations.

Cash in escrow represents cash paid into an escrow account held by a third party as payment for purchases of property by the Group
until such purchase transactions are finalized and legal title is passed to the Group.
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Financial assets and liabilities at fair value through profit or loss
Financlal Assets and Liabilities at fair value through profit or loss Includes structured deposit B (refer to note 11) and unsecured
non-convertible Debentures Series A and partlally Serles B (refer to notes 21, 22).

Upon Initial recognition a financial asset or a financial liability may be designated by the Company at fair value through profit or loss.
fFinanclal Instruments are designated at fair value through profit or loss If the Group manages such Investments and makes purchase
and sale decisions based on their falr value in accordance with the Group's documented risk management or investment strategy, or
ellminate or significantly reduce a measurement or recognition inconsistency. Upon initial recognition attributable transaction costs are
recognized In profit or loss when incurred, Financial liabilities at fair value through profit or loss are measured at fair value, and changes
therein are recognized in profit or loss.

Held-to-maturity financial assets

If the Group has the positive intent and ability to hold debt securities to maturity, then such financlal assets are classified as held-
to-maturity. Held-to-maturity financlal assets are recognized initially at falr value plus any directly attributable transaction costs.
Subsequent to initial recognition held-to-maturity financial assets are measured at amortized cost using the effective interest method,
less any Impalrment losses, Any sale or reclassification of a more than Insignificant amount of held-to-maturity Investments not close to
thelr maturity would result in the reclassification of all held-to-maturity investments as avallable-for-sale, and prevent the Group from
classifying investment securities as held-to-maturity for the current and the fallowing two financial years. Held to maturity Investments
comprise of structure deposit A (refer to note 11).

Loans and receivables

Loans and receivables are financlal assets with fixed or determinable payments that are not quoted in an active market, Such assets are
recognized [nitially at fair value plus any directly attributable transaction costs. Receivables are carrled at the amounts due to the Group
and are generally received within 30 days of becoming due and receivable, The collectability of receivables Is reviewed on an ongoing
basls. Debts which are known to be uncollectable are written off in the perlod In which they are Identified. A provision for doubtful
receivables is raised where there is objective evidence that the Company will not collect all amounts due. The amount of the provision Is
the difference between the carrying amounts and estimated future cash flows. Cash flows relating to current recelvables are not discounted.
The amount of any impalrment loss Is recognized in the Income Statement in revenues. When a trade receivable for which a provision
has been recognized becomes uncollectable in a subsequent period, it Is written off against the provision. Subsequent recoverles of
amounts previously written off are credited against the Income Statement In revenues,

Available-for-sale financial assets i

Avallable-for-sale financlal assets are non-derivative financial assets that are designated as available-for-sale and that are not classified in
any of the prevlous categories. The Group’s investments In equity securities and certain debt securitles are classified as avallable-for-sale
financlal assets. Subsequent to Initial recognition, they are measured at fair value and changes thereln, other than Impalrment losses
(refer to note 7), are recognized In other comprehensive income and presented within equity in the fair value reserve. The cost of debt
securities Is adjusted for amortization of premiums and accretion of discounts to maturity. Such amortization is included in interest
income. Realized gains and losses, interest and dividends and declines In value judged to be other-than-temporary on avallable-for-sale
securities are included in interest Income. The cost of securities sold Is based on the first-in, first-out method. When an investment is
derecognized, the cumulative gain or loss In other comprehensive income is transferred to profit or loss.

2. Non-derivalive financial liabilities

The Group Initially recognizes debt securitles issued and subordinated liabilities on the date that they are originated. All other

financial liabilities (including liabilities designated at fair value through profit or loss) are recognized initlally on the trade date at .

vehich the Group becomes a party te the contractual provisions of the instrument. The Group derecognizes a financial lfability when fts
contractual obligations are discharged or cancelled or expire. Financial assets and 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
on a net basis or to realize the asset and settle the liability simultaneously. The Group has the following non-derivative financlal liabllities:
loans and borrowings, debentures and trade and other payables. Such financial llabilities are recognized initially at fair value plus any
directly attributable transaction costs. Subsequent to initial recognition these financlal llabilities are measured at amortized cost using
the effective interest method, except for debentures that are classified as falr value through profit or loss.
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Note 3 — Summary of significant accounting policies continued

¢. Financial instruments continued

3. Derivative financial instruments -

The Group holds derivative financial instruments to hedge its foreign currency and interest rate risk exposures; however the Group has
not elected to apply hedge accounting to any derivative financial Instruments held during the reporting perlod. Derivatives are recognized
initialty at falr value; attributable transaction costs are recognized in profit or loss when incurred, Subsequent to initial recognition,
derivatives are measured at fa’lrvalue. and changes therein are recognized Emmedlalely in profit or loss,

Embedded derivatives are separated from the host contract and accounted for separately if the economic characteristics and risks of the
host contract and the embedded derivative are not closely related, a separate instrument with the same terms as the embedded derivative
would meet the definition of a derivative, and the combined Instrument Is not measured at fair value through profit or loss. If an entity
is required to separate an embedded derivative from its host contract, but is unable to measure the embedded derivative separately,
the Company shall deslgnate the entire financial instrument at fair value through profit or loss. Changes in the falr value of separated
embedded derivatives are recognized Immedlately In profit or loss. :

d. Share caplial : :
Ordinary shares are classified as equity. Incremental costs dlrectlyattri butable to Issue of ordinary sha res and share options are
recognized as a deductlon from equity, net of any tax effect. Costs attributable to listing existing shares are expensed as incurred.

Repurchase of share capital (:reasury shares)

When share capital recognized as equity is repurchased, the amount of the conslderat{on pald which includes directly attrlbutab!e costs,
- is net of any tax effects, is recognized as a deduction from equity. Repurchased shares are classified as treasury shares and are presented

as a deduction from total equity. When treasury shares are sold or reissued subsequently, the amount received is recognized as an

Increase in equity, and the resulting surplus or deficit on the transaction Is transferred to/from capital reserve.

.e. Trading properties
Propertles that are being constructed or developed for future use as trading properties (inventory) are classified as trading propertles
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, Lands which are designated for development of trading
prapertles projects are not written down below costs if the completed projects are expected to be sold at or above cost.

Costs cémpﬂse all costs of purchase, direct materials, direct labour costs, subcontracting costs and 6thev_ditecl overhead costs incurred
In bringing the properties to their present condition. Borrowing costs directly attributable to the acquisition or constructlon 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 expenditures and berrowing
costs are belng incurred. Capitalization of borrowing costs may continue until the assets are substantiaily ready for their intended use.

Non-specific borrowing costs are capitalized to such qualifying asset, by applying a capitalization rate to the expenditures on that 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 barrowing made specifically for the purpose of obtaining a qualifying asset. The amount of borrowing
costs capltalized during the period does not exceed the amount of borrowing costs incurred during that period.

f. Investment property

Investment properties comprise investment interests in land and buildings (including integral plant and equipment) held for
the purpose of letting to produce rental income. Initially, Investment properties are measured at cost including transaction costs,
Subsequent to initial recognition, the investment propertles are then stated at fair value, Galns and losses arising from changes
in the fair values of investment properties are Included In the Income statement in the period in which they arise,

The carrylng amount of investment properties recorded in the statement of financial position includes components relating to existing
lease Incentives, and assets relating to fixed Increases in operating lease rentals In future periods.

As the fair value method has been adopted for Investment propertles, the bulldings and any component thereof (including plant and
equipment) are not depreciated. Refer to note 4 for the key assumptions In respect of valuations of investment property.
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g. Properly and equipment

Items of property and equipment are stated at cost less accumulated depreciation (see below) and accumulated impalrment losses (refer
to accounting policy 3(h)). Cost includes expenditure that is directly attributable to the acquisition of the asset. Where parts of an item of
property and equipment have different useful lives, they are accounted for as separate items of property and equipment.

Gains and losses on disposal of an item of property and equipment are determined by comparing the proceeds from disposal with the
carrying amount of property and equipment and are recognized net within other income or other expenses In the income statement.

Depreciation of items of property and equipment is charged to the Income statement over their estimated useful Iives. using the
straight-line methed, on the following rates:

, 9%
Land - owned : 0
Office buildings 2-4
Mechanical systems in the buildings 7-10
Alrcrafts : ‘
Qther* s ; : 6-33
*_Consists mainly of mator vehicles, office f and equipment, computers, peripheral equig etc.

Depreciation methods, useful lives and residual values are reviewed at each reporting date.

h. Impairment

1. Financial assels ¢ ‘

A financial asset that Is not carried at fair value through profit or loss is assessed at each reporting date to determine whether there is
any objective evidence that it Is Impaired. A financial asset is considered to be impalred if objective evidence indicates that one or more -
events have had a negative effect on the estimated future cash flows of that asset.

An impairment loss in respect of a financial asset measured at amortized cost Is calculated as the difference between its carrying amount,
and the present value of the estimated future cash flows discounted at the original effective interest rate (i.e. the effective Interest rate
computed at initial recognition). The carrying amount of the asset Is reduced through use of an allowance account.

Individually significant financial assets are tested for impairment on an individual basis. The remaining financlal assets are asséssed
collectively In groups that share similar credit risk characterlstics. All impairment losses are recognized in profit or loss.

Impalrment losses on available-for-sale investment securities are recognized by transferring the cumulative loss that has been
recognized in other comprehensive Income, and presented In the fair value reserve in equity, to profit or loss. The cumulative loss that
is removed from other comprehensive Income and recognized in profit or loss is the difference between the acquisition cost, net of
any principal repayment and amortization, and the current falr value, less any Impairment loss previously recognized in profit or loss.
Changes in impairment provisions attributable to the time value of money are reflected as a component of net finance income. -

If, in a subsequent period, the fair value of an Impaired available-for-sale debt security increases and the increase can be related
objectively to an event occurring after the impairment loss was recognized in profit or loss, then the impairment loss Is reversed, with the
amount of the reversal recognized in profit or loss. However, any subsequent recovery In the fair value of an Impalred avallable-for-sale
equity security s recognized in other comprehensive income,

2. Non-financial assets

The carrying amounts of the Group's assets, other than investment property, trading properties and deferred tax assets are reviewed

at the end of the reporting period to determine whether there Is any indication of impairment. If any such indication exists, the asset's
recoverable amount Is estimated. The recoverable amount of an asset is the greater of its fair value less costs to sell and value in use.

In assessing value In use, the estimated future cash flows are discounted to their present value using a pre-tax dlscount rate that reflects
current market assessments of the time value of money and the risks specific to the asset.

An Impairment loss is recognized if the carrying amount of an asset or its cash-generating unit exceeds its recoverable amount.
Impaltment losses are recognized in the income statement,
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h. Impairment continued

3. Reversal of impairment

An Impairment loss in respect of goodwill is not reversed. In respect of other assets, an Impairment loss Is reversed when there s

an indication that the impairment loss has decreased or may no longer exist and there has been a change in the estimates used to
determine the recoverable amount. An Impairment loss is reversed only to the extent that the asset’s canrying amount does not exceed
the carrying amount that would have been determined, net of depreciation or amortization, if no impairment loss had been recognized.

i. Provistons ~

A provision Is recognized when the Group has a present legal or constructive obligation as a result of a past event, it Is probable that
2n outflow of resources will be required to settle the obligation, and a reliable estimate of the amount can be made, Provisions are
determined by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of the time value
of money and, where appropriate, the risks specific to the liability. The unwinding of the discount Is recognized as finance cost.

Where the Group expects a provision to be reimbursed, the reimbursement s recognized as a separate asset but only when the
reimbursement is virtually certain.

Provisions for construction costs in regards to agreements with governmental institutions are recognized at the sign off date, at the
Company’s best estimate of the expenditure required to settle the Group's obligation.

Warranties

Provision for warranty costs Is recognized at the date on which the shopping centers are sold, at the Company’s best estimate of
the expenditure required to settle the Group’s obligation. Such estimates take into consideration warranties given to the Group by
subcontractors.

J.  Revenue recognition
Revenue Is measured at the fair value of the consideration received or receivable. Amounts dlsclosed as revenue are net of returns,
trade allowances, rebates and amounts collected on behalf of third parties.

The Group recognizes 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 activitles as described below. The Group bases its estimates
on historlcal results, taking Into conslderation the type of customer, the type of transaction and specifics of each arrangement,

(i) Rental income

The Group leases real estate to its customers under long-term leases that are classified as operating leases. Rental income from
Investment 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 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). For contingent rentals that are based on a percentage of the lessee’s gross sales, the Group
recognizes contingent rental revenue when the change in the factor on which the contingent lease payment is based actually occurs, Rental
revenues for lease escalations Indexed to future increases in the CPl are recognized only after the changes in the index have occurred.

(ii) Revenues from selling of trading properties and investment properties
Revenues from selling of trading properties and Investment properties are measured at the falr value of the consideration recelved or
receivable, Revenues are recognized when all the following conditions are met:

the Group has transferred to the buyer the significant risks and rewards of ownershlp;

b. the Group retains neither continuing managerial involvement to the degree usually assoclated with ownership nor effective control
over the goods sold;

<. the amount of revenue can be measured reliably;
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d. itis probable that the economlc benefits assoctated 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 significant acts that the Group Is obliged to complete according to the sale agreement.

Determination whether these criterla have been met for each sale ttansaclton; requires a significant judgment by the Group
management. Significant judgment Is made in determination whether, at the end of the reporting period, the Group has transferred
to the buyer the significant risks and remrds assoclated with the real estate assets sold. S

Such determination is based on an analysis of the terms Enclude_d 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. Generally, the sale agreement with the buyer [s signed
during the construction petiod and the consummation of the transaction Is subject to certaln conditions precedents which have to be
fulfilled prior to delivery. Revenues are, therefore, recagnized 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 perled. - :

The delivery of the shopping center to the buyer is geperally executed close to the end of construction and to the opening of the
shopping center to the public. As a result, the Group has to use estimates in order to determine the costs and expenses required to
complete the construction works which as of the delivery date, has not been completed and/or been paid in full

Generally, the Group Is provided with a bank guarantee from the buy&: for the total estimated pméeéds in order to secure the payment
‘by the huyer at delivery. Therefore, the Group Is not exposed to any significant risks in respect of payment of the proceeds by the buyer.

k. Operational lease payments

Payments made under operating leases are recognized In profit or loss on a stralght-line basls over the term of the lease but are
immediately capitalized as long as the project is under construction period. Lease income from operating leases where the Group
Is a lessor Is recognized in Income on a straight-line basis over the lease term.

Direct incremental costs related to obtaining fong-term lease agreements with tenants are capitalized when they arise and charged
to the statement of income over the weighted average term of the lease perlod. :

1. Finance income and expenses
Finance income comprises Interest receivable on funds invested (including available- for-sale-ﬁnandal debt and equl!y securities),
changes In the falr value of financlal Instruments at fair value through profit or lass, gains on derlvative Instruments that are recognized

in profit or loss, gain on the disposal of avallable-for sale ﬁnanclal assets, [nterest on Iate payments from receivables and net foreign
exchange gains, '

Finance expenses which are not capitalized comprise interest expense on borrowings, changes in the fair value of financial instruments
at falr value through profit or loss, impairment losses recognized on financial assets, net foreign exchange losses and losses on derivative
Instruments that are recognized In profit or loss. For capitalization of borrowing costs please refer to note 10.

Interest income and expense which are not capitalized are recognized In the income statement as they accrue, using the effective
interest method. For the Company's policy regarding capitalization of borrowing costs refer to note 3 (e).

m. Taxation

Income tax expense on the profit or loss for the year comprises current and deferred tax. The tax currently payable is based on taxable
profit for the year, and any adjustment to tax payable In respect of previous years. The Group’s llabllity for current tax Is calculated using
tax rates that have been enacted or substantively enacted by the end of the reponlng perlod

Deferred tax Is recognized using the statement of financlal position method, providing for temporary differences between the carnrylng
amounts of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes, Deferred tax is not
recognized for the following temporary differences: the initlal recognition of assets or llabilities in a transaction that is not a business
combination and that affects neither accounting nor taxable profit or loss, and differences relating to investments in subsidiaries and
Jointly controlled entities to the extent that it is probable that they will not reverse in the foreseeable future,

In addition, deferred tax is not recognized for taxable temporary differences arising on the initial recognition of goodwill. Deferred tax is

measured at the tax rates that are expected to be applled to temporary differences when they reverse, based on the laws that have been
enacted or substantively enacted by the reporting date, Deferred tax assets and labilities are offset if there is a legally enforceable right
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m. Taxation conlinued

to offset current tax liabilities and assets, and they relate to Income taxes levied by the same tax authority on the same taxable entity,
or on different tax entities, but they intend to settle current tax liabilities and assets on a net basis or their tax assets and liabilities will
be realized simultaneously.

A deferred tax asset Is recognized for unused tax losses, tax credits and déducllble temporary differences to the extent that future
taxable profits will be available against which they can be utilized. Deferred tax assets are reviewed at each reporting date and are
reduced to the extent that it is no fonger probable that the related tax benefit will be realized.

n, Segment reporting ; :

An operating segment s a compnnent of the Group lhat engages in business activities from which it may earn revenues and incur
expenses, including revenues and expenses that relate to transactions with any of the Group's other components. All operating
segments’ operating results are reviewed regularly by the Group’s CODM (refer to note 37) to make decisions about resources to be
allocated to the segment and assess Its performance, and for which discrete financlal Information Is avallable. -

o. Employee benefils

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 liahility
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. Sha:e based payment transactions

The falr 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 vaiue 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 reflect the actual number of share opllons lhal vest except where forfeiture is only due to share prices not
achieving the threshold for vesting. .

Where the terms of an equity-settled award are modified, the minimum expense recognized is the expense as if the terms had not been
modified, An additional expense Is recognized for any modification, which Increases the total fair value of the share-based payment
arrangement, or is otherwise beneficial to the employees as measured at the date of modification. The falr 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 llability, over the period in which the employees become unconditionally entitled to payment.

The fair value is remeasured at each reporting date and at settlement date. Any changes in the falr value of the liability are recognized
as an additional cost in salary 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 profit or
loss attributable to ordinary shareholders of the Company by the welghted average number of ordinary shares outstanding during the
period. Diluted £PS is determined by adjusting the profit or loss attributable to ordinary shareholders and the welghted average number
of ordinary shares outstanding for the effects of all dilutive potential ordinary shares, which comprise share options granted to employees,

q. New standard not yet adopted
One standard is not yet effective for the year ended December 31, 2011, and has not been applied in preparing these consolldated
financial statements:

The Group does not expect the following amendment to have any significant impact on the consolidated financial statements:

+  Amendments to IFRS 7 Disclosures - Transfers of Financial Assets {effective for annual perlods beginning on or alter July 1,2011)
amend the required disclosure of Information that enables users of financial statements, to understand the relationship between
transferred financlal assets that are not derecognized in thelr entirety and the assoclated llabilitles, and to evaluate the nature of,
and rsks assoclated with, the entity’s continuing invelvement In derecognized financial assets. The amendments define “continuing
involvement” for the purposes of applying the disclosure requirements.
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Note 4 — Determination of fair values

A number of the Group's accounting policies and disclosures require the determination of falr value, for both financial and non-financial
assets and liabilities. Fair values have been determined for measurement and/or disclosure purposes based on the following methods.

Where applicable, further information about the assumptions made in delermlnlng fair values is disclosed in the notes specific to that
assef or liability,

Investment properiles in the US

On December 31, 2011 the Group's value was assigned to Investment properties based upon the asset fair value as reﬂected inthe
agreement signed as mentioned in note 35 (c) for 47 praperties owned by EPN Group For the rest of the investment pmpenies the
Group used the same methodologyas In December 2010

In 2010 the fair values of the investment properties waere re-measured by; EDT Retail Management LLC, which is the Responsible Entity of
EDT, by reference to independent valuation reports or through appropriate valuation techniques adopted by the Responsible Entity.

Falr value is determined assuming a long-term Investment perlod. Specific circumstances of the owner are not taken Into account.
The factors taken into account In assessing Internal valuations may include;

« - Assuming awilling b;lyer and a willing selfer, without dure.ss and an appn?xp:ia\e time to market the property to maximise price;
» Information obtained from valuers, sales and leasing agents, market rese_alch reports, vendors and potential purchasers;

+  Capitalization rates used to value the asset, market rental levels and lease explrle.s;

» . Changes ininterest rates;

«  Asset replacement values;

+  Discounted cash flow models;

« - Avallable sales evidence; and

- Comparisons to valuatton.professionals performing valuation assignments acro.ss the market.

The approach adopted for valuing the investment propeny portfolio at December 31, 2010 was consistent with that adopted in previous
reporting periods and was as follows:

+.If the most recent Independent valuation was more than three years old, a new external valuation was obtained; and

+ Internal valuations were performed by EDT Retail Management LLC on all other praperties primarily using net operating income and
a capltalization rate as assessed by using market research reports and the valuations that were undertaken by the external valuers
where appropriate. If this internal valuation significantly differed from the current book value of the property, an external vaiuation
was also obtained for this property.

Application of the policy has resulted in 17 investment propeuies being lndependenﬂy valued at December 31, 2010, All pmpertles have
been independently valued within the last 18 months.

The global market for many types of real estate remalns affected, albelt to a fessening extent, by the volatility In global financlal markets.
Initial indications of capital market stabilizatlon have contributed to an increased number of transactions, however, a general weakening
of market fundamentals still exists causing the volume of real estate transactions to remaln beneath historic levels,

Fair value of investment property Is the price at which the property could be exchanged between knowledgeable, willing parties in an arm's-

length transaction. A “willing seller” is neither a forced seller nor one prepared to sell at a price not considered reasonable In the current
market. The best evidence of falr value is given by current prices in an active market for similar property in the same location and condition.
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Note 4 - Determination of fair values continued

Investment properties in the US conlinued
The current lack of comparable market evidence relating to pricing assumptions and market drivers means that there is less certainty
regarding valuations and the assumptions applied to valuation inputs.

The period of time needed to negotiate a sale in this enviranment may also be significantly prolonged. The fair value of investment

property has been adjusted to reflect market conditions at the end of the reporting period. While this represents the best estimates

of fair value as at the balance sheet date, the current market uncertainty means that if investment property is sold in future the price

achieved may be higher or lower than the most recent valuation, or higher or lower than the fair value recorded in the consolidated
~ financlal statements. :

Avallable-for-sale financlal assets
The fair value of held-to-maturity investments and avallable-for-sale financial assets is determined by reference to their quoted closing
bid p:lce at the reporting date.

Non-derivative financial liabilities
Fair value, which Is determined for disclosure purposes, Is calculated based on the present value of ruture principal and Interest cash
flows, discounted at the market rate of interest at the reporting date.

Structured deposit B at falr value through profit or loss (refer to note 11)

. The fair value of structured deposit B Is based on a broker quote. This quote is tested for reasonableness by discounting estimated future
cash flows based on the terms and maturity of the contract and using market Interest rates for a similar instrument at the measurement
date. The test is being done by using yleld analysis for structured model.

Swap lransactions

Fair values of the SWAP (refer to note 15) 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 profile 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 exchange rates.

Long-term debentures at fair value through profit or loss
The fair value of long-term debentures is principally determined with reference lo an active market price quotation, as the debentures
are traded in the Tel Aviv Stock Exchange (*TASE").

Share-based payments transactions

The falr value of employee share options is measured using a binomial lattice model. Measurement inputs include share price on
measurement date, exercise price of the instrument, expected volatility (based on weighted average historic volatility adjusted for
changes expected due to publicly available information and the tendency of volatility to revert to its mean and other factors indicating
that expected future volatility might defer from past volatility), weighted average expected life of the instruments {based on historical
experience and general option holder behavior), expected dividends, and the risk-free interest rate (based on government bonds).
Service and non-market performance conditions attached to the transactions are not taken into account In determining fair value.
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Note 5 — Cash and cash equivalents

Interest rate as of

December 31, December 31, Decernber 31,

Bank deposits and cash denominated In 2011 2011 2010
EURO ("EUR") 0%-4.25% 34,437 111,789
United States Dollar (US3) 0.25%-2.64% 9,944 14,587
Polish Ziotys (PLN) Mainly 4.3%-4.9% 7,369 6,171
Indian Rupee (INR) Mainly 7% 3,550 3,282
New Israeli Shekel (NIS) Mainly 0% 1,028 541
Hungarian Forints (HUF) Mainly 0% 640 422
Serbian Dinar (RSD) : ; Mainly 0% 628 23
Romanian Lel (RON) Mainly 0% 253 285
Czech Crowns (CZK) Mainly 0% 167 458
Latvian Lat (LVL) Malnly 0% 182 226
. In other currencies Malnly 0% 63 17
Total 58,261 137,801

1 As at Dacemnber 31, 2011, cash in banks Is deposited for pariods up to three months. The Group has deposits In several commerdal banks. Fixed deposits bearinterest rates varying
between 0.2% and 4.25%, while floating deposits bear intesest rates as detesmined by various benchmarks (e.g. EURIBOR).

The Group's exposure to interest rate risk and a sensitivity analysls for financial assets and flabilities are disclosed In note 33 ‘

Note 6 — Restricted bank deposits ; ‘

Interest rate as of

December 31, December 31, December 31,
2011 2011 2010

Short-term restricted bank deposits
In EUR See'and* 15,281 23,635
In US$ 0% 3231 1,333
in PLN See? 2,305 3,273
In other currencles 0% 611 1,713 I
Total short term 21,428 29,954 '
Long-term restricted bank deposits : |
In EUR See? 4,550 13,469
In other currencies 0% 411 2,282

. Total long term 4,961 15,751

1 As of December 31, 2011, EUR 4.1 million is restricted In respect of bank fackities agreements signed to finance prajects in Seibla, Poland, Romania, Hungary and Latvia. This amount
cauries an annual interest rate ranging batween 0% and 1.5%. An additional EUR 1 milken Is restricted in respect of Interest Rate Swap {'IRS") pecformed in connection with bank
facility agreement ln Serbla {refer to note 15) and cardes an annual Intecest rate of 38%.

2 Asof December 31, 2011, various depasits In a total amount of PLN 10.2 millTon (EUR 2.3 miffjon) ate restricted in respect of bank facifities requirements, which bears interest of 5006
of the Wibld beachmark.

3 Asof December 31,2011 an amount of EUA 2.1 million s restricted in respact of the EUR/NIS cross curreacy IRS transactions (see note 16). EUR 0.4 out of this amount are short-term
restricted. The restricted amount s carrying foced interest rate of 0.235. An additional EUR 2.8 million [s restrcted In respect of the EURPLN cross currency IRS transaction (see note
15). The resteicted amount is careying fixed Interest rate of 3.2%.

4 Anamount of EUR 9.8 milion Is restricted In respact of Investment In long-teim finanddal lnstruments (see note 11). This amount [s carrying an interest rate of one month EURIBOR.

The Group's exposure to Interest rate risk and a sensitivity analysis for financial assets and llabilities are disclosed in note 33.
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Note 7 — Available-for-sale financial assets

Available-for-sale financlal assets (“AFS®) portfolio consist of malnly perpetual securitles, notes and corporate bonds securitles.

December 31, December 31,

2011 2010

€000 €000

Interest Income from AFS 1,691 1,379
Gain from selling AFS 326 724
2,017 2,103

Balance as at January 1 : 27,098 23485

Purchase of AFS 9,307 13,491
Sale/redemption of AFS (9,051) (10,196)
Premium amartization 93 (5)
Changes in market value of AFS (1,879) 323
Balance as at December 31 25,568 27,098

Part of the AFS Portfollo in the amount of EUR 15.9 million is pledged against secured bank loan. Regarding the pledging of the
remalining AFS portfolio refer to note 38,

Note 8 - Trade receivables

December 31, ‘December 21,

2011 2010

€000 €000

Trade receivables’' 7,984 6,247
Less - Allowance for doubtful debts’ {2,552) {2,183)

5432 5 4,064

1 As ol December 31,2011 wade receivables indudes an amount of EUR 2.3 million (2010: EUR 2.4 million) relating to US operations. Main increase in 2011 Is due to increase of operations
In Poland, following the opening of the Torui Shopping Centre.
2 Increase In allowances created during 2011 3n amount of EUR 04 miltion, malaly due to operations In Czech Republic and Poland.

Note 9 — Other receivables and prepayments

December 31, December 31,
2011 2010
€000 €000
Advances for plot purchases’ 29,828 33,090
VAT receivables? 6,125 3323
Loans to partners in Jointly controlled entities 2,930 3379
Prepald expenses 2,009 m
Accrued Interest recelvable 1,685 2,027
Advances to suppliers 1,252 3,028
Related parties 1,227 1,185
Others 974 1,085
46,030 47,828

1 Asof December 31, 2011 and 2010, Indluding manly advance in the amount of EUR 28.3 million and EUR 31.8 milion, respectively. For the purchasz of plots in India,

a3 partof the joint venture with €l {refer also to nates 35 (e)). Out of this amount, 2n amount of EUR 5 million (2010: EUR 4 8 mitllon) Is quaranteed by El.
2 Asof December 31, 2011, VAT ceceivable Is mainly due to projects in Poland (EUR 4 mlion) and Serbia (EUR 1 million).
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Note 10 - Trading properties

December 31, December 31,
2011 2010
€000 €000
Balance as at January 1 807,887 707,287
Acquisition and construction costs 84,827 74,111
Capitalized borrowing costs' % 29,154 19,742
Write-down of trading properties? (47,987) (6,710)
Effect of movements in exchange rates (23,652) 14,514
Trading properties disposed = (1,057)
Balance as at December 31* g 850,229 807,887
Completed trading propertles ' : 202,769 146,626
Trading properties under construction 117,526 107,825
Trading properties under planning and design stage %, * ! 529,934 553,436
Total 850,229 807,887
1 i f | Vg Costs - rncuu'nusu,wlmethemulllmdwdopapm,ed are significantly diminished due to lack of extemal finance, or problems

[ -

In oblalnk it H'-"' ds th lization of borrowing costs to the relevant project.
Wﬂu-domuwadlngpmpuﬂutonu«unﬂh!evﬁu!wupedormndblndmwlpmdmlvaluadonupmnlnﬂummofmnnmadowmwuemgnlmlinmp«t
of projects [n Romanta (EUR 26.5 millian), Latvia (EUR 8.5 mitfion), Poland {EUR 7 million), Bulgaria (EUR 3 million), the Czech Republic (EUR 2.5 million) and Greece (EUR 0.5 million).
Refer to note 39 (a) for more information about key assumptions.
tnﬁud‘mmldlugescalepro]«nmanglhmhlmw,c»aRadlomnmummmmwmmwwmamlamounlolEunzmmlumumo;suausmmm)

The abovementioned projects are expected to generate an operating cycle closer to elght years (refer to (5) below) comparing to other projects the Company holds.

The value of the Casa Radio projact In R fa indudes two gas turbines with a total book value of EUR 11 million.

The Group is Involved in projects some of which may take up to elght years to complete from the asset acquisition date. The cost of trading property, loans and related derivatives
which financed the develog piojects are p d as cutrent assets and Babiitles,

As of December 31, 2011, the Company has trading properties In Poland, Czech Republic, Latvia, India, Romanla, Serbia, Bulgarla,
Hungary and Greece, The propertles are In varlous stages of development as shopping and entertalnment centers, residential units,
offices or mixed use, Regarding segment reporting, refer to note 37. Regarding the changes in global markets and thelir effect on the
development of trading properties under construction refer to note 35 (h).

As of December 31, 2011, a total carrying amount of EUR 377 milllon {December 31, 2010: EUR 275 million) of the abovementioned
trading properties are pledged against bank loans.

As of December 31, 2011, rading properties include accumulaled capitalization of share-based paymems in the amount of EUR 10.7 milllon
(December 31, 2010: EUR 10.5 million).
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Note 10 — Trading properties continued

Below is a summary table for project status.

December 31, 2011

Genena! information
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Share holding
Status of
Purchase/ Rate tegistration Planned
Project Location  lransaction year (%) Nature of rights of land Permit status - GLA (m?)
Suwalkl Plaza Poland 2006 100 Ownership Completed ~ Operational shopping center 20,000
{starting Q2 2010)
Zgorzelec Plaza  Poland - 2006 100 Ownership Completed - Operational shopping center 13,000
; (starting Q1 2010)
Torudi Plaza Poland 2007 100 ' - Ownership Completed  Operational shopping center 40,000
(starting Q4 2011)
té4di resldential - Poland 2001 100  Ownership/ Campleted - Planning permit valid 80,000
: Perpetual usufruct !
t6dz Plaza Poland 2009 100 - Perpetual usufruct Completed  Planning permit pending 45,000
Klelce Plaza Paland 2008 100 Perpetual usufruct Completed  Planning permit pending 33,000
Leszno Plaza Poland 2008 100  Perpetual usufruct Completed - Planning permit pending 16,000
Liberec Plaza CzechRepublic 2006 100 - Ownership Campleted  Operational shopping center 17,000
(starting Q1 2009)
Roztoky Czech Republic - 2007 100  Ownership Completed ~ Planning permit valid 14,000*
Riga Plaza Latvia 2004 50  Ownership Completed  Operational shopping center - 49,000
_ (starting Q1 2009)
Bangalore India 2008 2375 - Ownership In process Under negotiations 320,000*
Chennai India 2008 38 Ownership In process Under negotiations 1,060,000*
Koregaon Park ~ India 2006 - 100 Ownership Completed - Building permit valid 110,000*
Kharadi India 2007 50  Ownership Completed  Partial building permit valid 250,000
Trivandrum India 2007 50 * Ownership Completed - Under negotiations 120,000*
Casa Radio Romania 2007 75 ' Leased for 49 years Completed - Zoning and planning 600,000*
permit valid
Timisoara Plaza  Romania 2007 100 Ownership Completed  Zoning and planning 38,000
: permitvalid
Miercurea - ; :
Cluc Plaza Romania 2007 100 Ownership Completed -  Building permit valid 14,000
lagi Plaza Romania 2007 100 . Ownership Completed - Planning permit valid 62,000
Slatina Plaza Romanla 2007 100 - Ownership Completed  Planning permit valid 17,000
Targu Mureg Plaza Romanla 2008 100  Ownership Completed  Planning permit valid 30,000
Hunedoara Plaza Romanla 2008 100  Ownership Completed  Planning permit valid 13,000
Constanta Plaza  Romanla 2009 100 Ownership Completed  Exdsting buliding 18,000
Belgrade Plaza = Serbia 2007 100  Ownership Completed  Under negotiations 70,000"
Kragujevac Plaza = Serbia 2007 100  Currently Completed ~ Building permit valid 22,000
construction lease
period (99 years)
with subsequent
ownership
Sport Star Plaza ~ Serbia 2007 100 Land userights Completed ~ Under negotiations 40,000
Shumen Plaza Bulgaria 2007 100 Ownership Completed  Planning permit valid 20,000
Sofia Plaza Bulgaria 2009 51 . Ownership Completed  Planning permit valid 44,000
Business Centre ‘
Dream Island Hungary 2003 435  Ownership Completed  Under negotiations 350,000"
(Budapest)
Arena Plaza Hungary 2005 100  Land use rights Completed  Building permit valid 40,000
Extension
Uj Udvar Hungary 2007 35  Ownership Completed  Building permit pending 16,000
Piraeus Plaza Greece 2002 100  Ownership Completed  Building permit valid 26,000
*GBA [sqm)




Note 1 1 - Long-term dep051ts and other mvestments

Interest rate -
* December 31, ‘- December 31, December 31,
2011 2011 2010
€000 €000 €000
Financlal Structure A* h 0%-11.5% - .:-38,000 38,000
Financial Structure B** 3 0 6.25%-12.5% \ 12,697 14,017
Long-term loan to associated Company - IR LT PO e Ty el 63 542
' i 51,330 . 52,559
* Structure A~ Muﬂ!snﬂ:m ipal tal d and bl it wmmlmammdlls%wmmmwwmmwn
wmm»y«ss&mw(mummep)mmtoyuusumo.u' ] dlﬂybbsk)"‘ her than the accrual barer which was set at 0.05%.
For daysinwhich the speead Is lower than the barrier no st Is pald., § Fin the finandal as held to maturity finandal a ost.

Although Structure A ls callabie by the issuer mamﬂﬁy&ﬁsa\wwh&h(ummhsmqmm; positive intent to hold Structure A until it is called or until maturity,
and the Company would recover munﬁwlydlnfsuumue.nmrjhy amount.

The fair value of the structure, d d by h-'-dmthehmkzrquom. a5 of December 31, 2011 was EUR 26.9 million. : -

** Structure B - The EUR 13 milion prindipal of the pital ted and payable Y y 2018). 5 Bpays avariablel linked 1o the 10year EUR
cr.ismuub)mtoammmhtmnnrus%pa.mdmuﬂnummtueurmoflulmpa.memm enth d B8 at falr vatua theough prefiter
Toss since the: ct contains a sut badded d The value seflects the clean value of the structure (Le. without intecest). For detezmining the fair values of the
structured depasits refer to note 4. For the year ended ber 31, 2011, the Company ded a falr value loss of EUR 1.3 million (2010: gain of EUR 1.1 million) in respect to

Stucture B. An amount of EUR 0.7 million | ding as accrued interest ivable (refer to note 9 above) due to Structure B.

For both structures financial results refer to note 31.

Note 12 — Property and equipment

Land and budldings Equipment Fixtures and filtings o Mrplanes' Total
€000 : €000 €000 T €000 - €000
Cost R : (N, X :
Balance at Decemher 31,2000 7,057 4,669 1,376 9474 22,276
Additions - -~ 4590 21 - 511
Disposals - (29) - (5,226) {5,255)
Reclassification = 400 i - - 400
Exchange rate effect e 62 - ! 789 851
_ Balance at December 31, 2010 7,057 5,592 1,397 4,737 18,783
Additions - TRRSE . 123 : =1 i 123
Dlsposals - (50) - - {50)
Exchange rate effect =k My = = (1
Balance at December 31,2011 7,057 5,554 1,397 4,737 18,745
Accumulated depreclation
Balance at December 31, 2009 2,381 2,415 953 ; 1.537 o 7,286
Depreciation expenses 182 ;887 33 819 1,921
Reclassification . . - (187) - - (187)
Disposals - 41 - (1,652) (1,693)
Exchange rate effect - 30 - 65 95
Balance at December 31,2010 2,563 3,104 986 769 . 7422
Depreciation and
Impairment expenses? 43 518 34 1,798 2,393
Disposals = (23) < o " {23)
Exchange rate effect - (73) - - {73}
Balance at December 31, 2011 2,606 3,526 1,020 2,567 9,719
Carrylng amounts i
At December 31, 2011 4,451 2,028 377 2,170 9,026
At December 31, 2010 4,494 2,488 411 3.968 11,361

Major additions/disposals/impairment in the period
1 The aliplane of the Company Is pledged as a security for a bank facility utilized for the purchase of the alrplane,
2 in 2011, the Company recorded a loss due to impairment of its airplane of EUR 1.6 million, based on expert valuation.
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Note 13 - Investment pr_op'eriy

December 31, December 31,
2011 . 2010
€000 €000
Balance at January 1 : 238,702 13,399
Capital expenditures on Investment properties 3 o 2438 1,168
Effect of movements In exchange rate 3 8,923 {24,776)
Acquisitions (refer to note 35 (c) and (f)) A ' 114,201 256477
Exclusion of MV LLC (refer to note 35 (d)) : & (12,213)
Fair value revaluation - ) i 8,084 4,647

Balance at December 31 \ ¥ . : 272,348 238,702

Investment ptopert\r in the United States

The information below relates to US investment property which is held m:ough ajo&ntvemure whlch acqul:ed alarge portfolio of
shopping centers In June 2010 through business combination (refer also to note 35 [b)), whlch tota[ed EUR 259 million as of the date
ofDecember 31 1011 {2010 EUR 225 1 million) :

(1) Valuation basis ]

Falr value was assigned to Investment ptopenleﬁ as of Decem'ber 31 201 i based upona purchase pflce offer presented to and accepr.ed
by EPN Group from a third party received in January 2012 for 40 pmpentes owned by REIT 1 and seven properties owned by REIT Il (refer
1o note 35 (c)).

internal valuations were performed by EPN Group on two properties whlch were not ‘Induded in lhe proposed pun:hase plice w’hh an
assessed fair value of US$43 million at December 31,2011, :

(ii) Non-current asse:s-p[-edged as security

All Investment properties held In the US are pledged as security on loans provided by financial Institutions, which totaled EUR 164 milllon,
as of December 31, 2011. ;

(iif) Leasing arrangementls

Investment propertles are normally leased to tenants under long- -term operating leases with rentals payable n\onthiy Minimum lease

payments recelvab[e on leases of investment propertles (Plaza Group pm} areas follows : ;
: December31, - . Decu'nber 31,

2011 iR 2010
B - i €000 ; €000
Minimum lease payments under non-cancellable operating lease of Investment i :
properties not recognized in the financlal statements are receivable as follows: :
Within one year 19,728 - 17,066
More than one year up to five years 51,266 . 48,154
More than five years 24,206 22,026
Balance at December 31 95,200 87,246

Investment property in the Czech Republic
The Company has one logistics bullding in Prague that is leased to third parties. Generally, leases cantain an Initial period of six months .
to two years,

Subsequent renewals are negotiated with the lessees, The vast majority of the contracts for the Prague loglstic bullding are denominated
in, or Iln’ked to the EUR. For the Company’s policy for detetmlnlng the falr value of the investment propeity refer to note 4.

The yleld used for fair value valuation was 7.3% for both 2011 and 2010, and the value determined was EUR 13.6 million for both 20l 1
and 2010.
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Note 14 = Proportionat'e éonsoﬁdaiion |

The following amounts are included In the Group’s financial statements asa result of proportionate consolidation of companles. S

2011 2 12010
€000 ! €000
TR BSOS v S st b 3 b L BT VLSRN e e e SRS g 08y
Non-current assets RN : ; ARSI k| Ry 228,132
 Current liabilities : L3 T 118,439 100,464
Non-current liabilities : 1 ; 144,735 131,618
Non-controlling interests ; : 7,289 24,254
2 For the . For the
year ended N 4 V8% year ended
December 31, 007 December 31,
2011 5 e S0T2010
€000 15 300 G000
Revenuesandotherlnconie R R E Nt ik : FE S 41,154 510 T 63,088
Expenses and tax . IR S 3 L a1 - (51,268} {23,027)
Profit (loss) after tax St s e SR Sl e IR e T 40,256

Note 15 — Derivatives

Sell!ng options stralegf

In January 2011, the Company declided to gradually move to use a sel!!ng optlcns strategy [by writing call and put options through major
“Israeli and foreign banks) in order ta hedge its foreign currency risk (EUR-NIS) inherent in its long-term debentures Series A and Series B
issued in NIS which are not hedged by otherderivative Instruments' {e.g. cross <urrency Interest rate swaps, forwards),

During the first half of 2011 the Company wiote EUR 1?_5 million call optfons wIth strike pr{ces {EUR/NIS exchange rate) between
474 and 5 and an expiratlon date of June 30, 201 I

_ During the second haif of 201 1 {following the settlement of ail call optlnns written previously) the Company wrote EUR 315 mllllon

* -call options with strike prices between 5 and 5.04 and an expiration date of December 28, 2011. In addition, the cornpany wrote
a EUR 50 million pl.rl option witha smke price of 5 with an expiration date of December 28,2011..

Premiums recelved In 2011 totaled EUR 13.5 milllon, The 2011 sel[ing opﬂons sttategy generated net cash galn of EUR5.2 mllllon.
Included in the Cornpany s Income statement as parl of the finance income, I

Regardlng wﬂtlug of caﬂ opllons a(ler lhe date of the statement of the financial posillon, m!er to note 38, This option wrlllng aclMlles
{including 2012 transactions) did not qualify for hedge accounting. !

Cross currency interest rate swap ("SWAP")
n addition to the abovementioned call optlons strategy, lhe Cumpany used SWAPs In order to hedge certain foreign currency exposures
{EUR-NIS and EUR- PLN)

In respect of PLN 60 million notional amount of bonds issued to Polish institutional investors (refer to notes 22, 35), the Compény
entered into a PLN 60 milllon EUR-PLN SWAP In order to hedge the expected payments in PLN {prln:lpal and interesl) and to carrelate
them with the EUB.

The Company ls paying a fixed Interest of 6.98%% based on a nominal EUR amount of EUR 15.1 milllon and receiving an Interest of six months. .

WIBOR + 4.5% with the same amortization schedule as the Polish bonds. The fair value of the EUR-PLN SWAF, based on independent
valuation, was as of December 31, 2011 a negative value in the amount of EUR 2.1 million (December 31, 2010; EUR 0.03 mlilio_n).

In respect of EUR-NIS SWAP, as of the date of the statement of financial position, the Company has entered in January 2011 into SWAP
with notional amount of NIS 127 milllon based on a nominal EUR amount of EUR 25 milllon with Israeli ﬁnanclal Institutions. This SWAP
was settled In January 2012 (refer to note 38).
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Note 15 — Derivatives continued

Cross currency interest rate swap ("SWAP") conlinued

The Company pald interest of 6.82% and received 4.5% interest linked to the Israeli CPl with the same amortization schedule as
the Series A Debentures, The fair value of the EUR-NIS SWAP, based on a valuation technlque, was a negative value in the amount
of EUR 0.2 milllon. Regarding pledged securitles associated with SWAPs, refer to note 34.

SWAP setilement and wulilization in 2011 :

In September 2011 the Company settted a Cross Currency transaction in respect of its series B debentures ('swap transaction”), for
total proceeds of EUR 30,4 million. In addition, the Company released a long-term restricted deposit in the amount of EUR 14.1 million,
which served as a security for the swap transaction. The utilization of SWAP in July 2011 (resulting from the bond repayment 'sched_ule)
generated an add(tional cash inflow of approximately EUR 9 million,

Interest rate swap (“IRS")

In respect of Suwalki project loan, the Company hedges its exposure to cash fMlow due to a floating interest rate. As a result, the Company
entered Into IRS transactton on notlonal amount of EUR 25.1 million In which it will pay a fixed interest rate of 2.13% and recelves EURISOR
three months on a quarterly basis starting on June 30, 2011 and ending on June 30, 2014. Regarding the ball mortgage refer to note 34,

In respect of Kragujevac (Serbia) project loan, the company hedges its exposure to cash flow due to a floating Interest rate. The Company
entered into IRS transaction on notional amount of EUR 32.9 milllon in which it will pay fixed Interest rate of 1.85% and receives three
months EURIBOR on a quarterly basls starting on January 1, 2012 and ending on December 31, 2014,

The Company pledged a security depositin the aﬁm_unt of EUR 1 million in respect of the Kragujevac IRS.

The aggregate falr value of the abovementioned two IRS based on a valuation technique, was a negative value in the amount of
EUR 1.3 million (De(emher 31, 2010: nil).

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 amortized cost. For more Information about the Group's exposure to interest rate, forelgn currency and liquidity risk, refer to note 33.
All interest bearing loans from banks are secured, Terms and condlﬂons of outstandlng toans were as follows:

December 31, December 31,
2011 2010
€000 €000
Non-current loans
Investment property secured bank loans 140,335 130,601
Other secured bank loans 12,052 i 2913
152,387 133,514
Current loans (Including current maturities of long-term loans)
Trading properties secured bank loans 227,624 170,546
Investment property secured bank loans 22,402 17,904
Other secured bank loans 46,209 44,452
296,235 232,902
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Note 16 - Interest bearing loans from banks continued

December 31, December 31,

2011 2010
Year of Carrying amount
3 y Nominal interest rate Curcency maturity €000 €000
Trading property secured bank loan’ - 3M EURIBOR+2.5% EUR.. 2014 '~ 33,323 - 34,590
‘Trading property secured bank loan “'3M EURIBOR+3% EUR 2017 33,845 -
Trading property secured bank loan’ " 3M EURIBOR+3.5% EUR 2014 1-21,800 24,069
Trading property secured bank loan - 3M EURIBOR+3% EUR 2012 20,285 21,037
Trading property secured bank loan - 3M EURIBOR+3% - EUR 2012 2,040 1,971
Trading property secured bank loan “ 3M EURIBOR+2.5% EUR 2012 3,772 3,772
Trading property secured bank loan? " 3M EURIBOR+1.85% EUR 2020 32,963 29,665
Trading property secured bank loan' " " 3M EURIBOR+2.75% EUR 2016 20,811 20,691
Trading property secured bank loan?  3M EURIBOR+5.5% EUR 2027 17,820 - 3,930
‘Trading property secured bank loan 3M EURIBOR+2.25% EUR 2012 5927 . 8,182
Tradlng property secured bank oan . ~INRIinked ~13,25%-15% INR 2021 29,016 16,589
Trading property secured bank loan! . 3M EURIBOR+4.5% EUR 2012 4,100 4,100
Trading property secured bank loan - 3M EURIBOR+4,75% EUR 2012 1172 1,200
" Trading property secured bank loan 3M EURIBOR+2.5% EUR - ' 2012 - 750 750
: : : : _ : 227,624 170,546
Other secured bank loans 3M EURIBOR+0.5% EUR 2012 6,867 8,047
Other secured bank loans’ 3M EURIBOR+0.4% EUR 2012 26,225 - 26,225
Other secured bank loans® ~ 12M EURIBOR+0.4% CEUR 2012 10,000 10,000
Other secured bank loans 6MTELBOR+6% NIS 2015 12,150 -
Other secured bank loans 3M USS LIBOR+4% - us$ 2014 3,019 3,003
L S : : A . 58,261 47,365
Investment property secured bank loan* S 491% Uss$ 2012 - 14,792 13,232
Investment property secured bank loan - - 5.01% US$ 2017 23,996 22,504
- Investment property secured bank loan ©5.1% Uss 2012 5546 5,245
Investment property secured bank loan 5.25% Uss 2016 - 19,856 17,282
Investment property secured bank loan ‘3M LIBOR+3.25% . Uss :-.'7-2013 - 29,998 28,274
Investment property secured bank loan 6% ; Uss © 1120130 13,109 11,655
Investment property secured bank loan 6.4% Uss 2015 - 47,525 44,224
Investment property secured bank loan 5% L uss 2015 © 2,376 -
Investment property secured bank loan [1.55% uss 2013 1,277 1,261
Investment property secured bank loan - 6.25% “USS 2013 149 242 5
Investment propeity secured bank [oan 3M EURIBOR+1.75% EUR 2016 4,113 4,581
3 . 162,737 148,505
Total Interest bearing llabilities 448,622 366,416

1 Refer tonote 34 {d) for detads on breach of certaln covenants tegarding these loans.

2 IRS onbank loans - refer to note 15.

3 Secured bankloans taken in respect of structured deposits {refer to note 11). These loans were extended for a period of thiee months and one year, respectively in February 2012
The Company is required to secure a ceitaln amount of cash upon request from the Issulng bank as colateral for the wedit fadlities granted by the issuing bank to finance part
of these structuces. The amount of the collateral Is determined based on a formula which includas, among other parameters, the falr value of the structures caleulated by the
Issuing bank. As of the end of the reporting period tha Company had secured a total amount of EUR 2.8 million in respact of both structures {refer to nore 6).

4 On January 10, 2012, US$85 million [nvestment property secured loan (Company part is EUR 14.7 miilion), which matured on January 17, 2012, was refinanced with a new

15585 million loan secured by the same Investment properties. The loan bears Interest at IBOR+1% per annum and has a scheduled maturity date of March 30, 2012.

On February 1, 2012, the loan was extended based upon delivery of the binding sales conlract US group companles have gumntud theloan and DDR Macquarie

Longhom Holdings LLC has pledged its membership interests to the lender.
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Note 17 - Trade payables

December 31, December 31,

2011 2010

Currency €000 €000

Construction related Mainly in EUR, PLN 25,610 10,812
Other trade payables 1,719 448
27,329 11,260

Main increase in 2011 is attributable to unsettled construction suppliers in respect of the Torui shopping center in Poland which was

opened in November 2011,

Note 18 — Related patrties

December 31, December 31,

2011 2010

Currency €000 €000

El Group - ultimate parent company - expenses recharged EUR, US$ 1,389 1,803
Other related parties® EUR 452 404
Former vice chairman of El INR - 1,164
EUL {parent company) EUR, USS 387 387
2,228 3,758

* . Uabiity to Control Centers geoup, a group of companies which peovides project consultng and supenvision services and controlied by the uitimate parent company’s controfing shareholder.

For payments {including share-based payments) to related parties refer to note 36. Transactions with related parties are priced at an

arm's-length basis,

Note 19 — Provisions

The Group's provision In respect of llability to the Romanlfan government Is due to the Company’s commitment to construct an office
building for the Bucharest municipality as part of the public-private partnership agreement In respect to the Casaradio Project in Bucharest.
The provision is expected to be settled by 2014. As of December 31, 2011, an amount of EUR 1.5 milllon was utilized from the provision,
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Note 20 — Other liabilities

December 31, Decermnber 31,
2011 2010
Short-term . Currency €000 €000
Advance payment recelved' EUR 11,032 6,716
Loan from partners in subsidiaries’ EUR 7.807 5,279
Government Institutions and fees® Mainly US$ 3,139 2,915
Accrued expenses and commissions EUR 1,941 815
Obligation In respect of plot purchase Mainly EUR 1,448 1,699
Accrued bank interest Mainly EUR 1,130 991
Salaries and related expenses EUR, HUF, PLN, CZK, US$ 633 539
Other HUF, PLN, CZK 334 520
Total 27,464 19474
1 2011 increase s malnly due to advances from tenants in India.
2 Asof December 31, 2011 includes loans from partners in Bulgaria and Romania.
3 Include mainly US real estate taxes fability.
Other long-term liabilittes 2011
December 31, December 31,
2011 2010
Cusrency €000 €000
Loan from US partner* Us$ 5,560 5,130
Derivative -
Others EUR 197 200
5,757 5330
* AsofDecamber 31,2011 one of the Company’s US partners provided a US$7.2 miltion (EUR 5.6 milfion) {the Company's share) toan to a subsidiary of £DT, secured by equity

interests in six prime shopping center assets owned by EDT. The seven-year mezzaning lozn has a fuced interest rate of 103 and zggregate foan to value 1atio Is approximately 75%.

Note 21 — Long-term debentures at fair value through profit or loss

The Company is presenting part of its debentures Series A (raised in July 2007) and debentures Series B (ralsed in February and May 2008)
at falr value through profit or loss. Both debentures principal are linked to the change In the Israell Consumer Price Index ("CPI"). Accrued
interest on both debentures Is paid every six months. Debentures Series A and Serles B raised from 2009 onwards are presented at
amortized cost (refer to note 22). Below is a summary of Informatlon on the debentures presented at fair value through profit or loss:

Series A debentures Serles B debentures
Falr value CPl adjusted Par value Falr value CPl adjusted Par value
January 1,2011 (NIS) 310,514 303,760 266,994 922,834 880,381 797,957
Repayment 2011 (NIS)* (38,142) (159,591)
December 31,2011 (NIS) 170,839 266,986 228,852 536,547 722,212 638,366
January 1,2011 (EUR) 65.538 64,113 56,353 194,777 185,817 168,420
December 31,2011 (EUR) 34,596 54,067 46,344 108,654 146,253 129,274

* One seventh of Serfes A bond was repald on December 30, 2011 and one fifth of debentures Serles 8 was repald on Judy 1,2011

Both debentures serles are rated (effective March 2012) ilBBB+ by S&P Maalot Ltd. on a local scale and [[A3/Negative by Midroog Ltd., the
Iscaeli Credit Rating Agency and an affiliate of Moody’s Investors Service ("Midroog”). Debentures Series A bears an annual interest rate of
4.5% (pald semi-annually) with eight annual equal principal Instalments between December 2010 and 2017, Debentures Serles B bears
an annual Interest rate of 5.4% (pald semi-annually) with five annual equal principal Instalments between July 2011 and 2015.
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Note 22 — Long-term debentures at amortized cost

Bonds issued in Israel

Series A Series B

debantures debentures cPl P
Par value Par value Total adjusted adjusted

NIS'000 NIS000 NIS000 NIS000 €000
January 1,2011 (NIS)! ™ 452,217 452,217 498,909 105,302
Issued in 20112 86,429 181,020 267,449
Repayment? (9,042) (125,227) {134,269)
Buyback program* (25,235) X (142,854) - - (168,089)
December 31,2011 -52,152 365,156 417,308 473,959 95,980°

1 Issued in the course of 2009 thiough 2010.
2 InJanuary 2011, following the public offering in lsragl of unsecured non-convertible Sedes A and 8 debentures, pursuant to the Company’s prospactus, it was agreed with lsraell
mmwuumtﬂwpﬂ\dpﬂmtdanaw 1S 86 mllion (approimately FUR lsmﬂhmhpﬁndpalmmolmAthwulme

ideration of approximately IS 99 milion (2pproxi Emzlmllam.uudanmm rindipal amount of ap ty NIS 181 million {; imatety EUR 39 million)
In principalamount of Series B debantures for an aggreg 4 mszolmai {approxi zun«mmmbymmprmw«nm(mmm
Debentures’). mepmndunbmm&pwpwudwnfmwtdlbcmpd famd?lmnrutonuﬂl mcmuﬂﬂ dditional d areid i 10 the
mmcmnsmn-m““' the Company’s prosp dated July 2007 and February 2008, respectively (refer to note 21),
3 One seventh of Series A di was repald at D b .!0,20“mdoneﬂhlml’!umﬂﬂbentmnmsrepudatm1 011

-

Regarding the buyback program of long-term debentures at amortized costs refer tonote 35(m).
Before offset of unamertized cost of ralsing debentures in the amount of EUR 0.6 milkion.

w

Bonds issued in Poland

On November 16, 2010, the Company completed the first tranche of a bond offering to Palish Institutional investors (for the bond issuance
program refer to note 35 (g)). The Company raised a total of PLN 60 milllon (approximately EUR 15.2 million). The unsecured bearer
bonds governed by Polish Jaw (the "Bonds”) have a three-year maturity at an Interest rate of six months Wibor plus 4.5%. Interest Is paid
every six months and principal after three years. For debt covenants refer to note 34 (d) (4). As of December 31, 2011, the amortized cost
is EUR 13.4 million (December 31, 2010: EUR 14.9 million). For information on SWAP on the Bonds refer to note 15.

Note 23 —- Recognizéd deferred tax assets and liabilities

Deferred taxes recognized are attributable to the following:

' Recognized In
December 31, profit or foss/ December 31,
2010 comprehensive Income 2011
Assets/(llabillties) 2011 €000 €000 €000
Investment property ] (789) (3,666) ; (4,455)
Property, equipment and other assets (304) ) (309)
Falr value adjustment of interest bearing loan
fram banks - US business combination 282 34 316
Debentures and structures at fair value through profit or loss - (14,496) (14,496)
Derivatives - {1,391) {1,391)
Avallable for sale financial assets” - 446 446
Tax value of loss carry-forwards recognized 137 4,395 4,532
Deferred tax llability, net : (674) (14,683) (15,357)

* Changeincluded in comprehensive income

Due to EPN Group (refer to note 35 (c)) acquisition of the remaining shares of EDT, the REIT elections of REIT | and REIT Il were terminated
effective January 1, 2011 as a resuit of the closely-held nature of EPN Group. As such, the REIT's are subject to US Income taxes as a
corporation at maximum of 35% of taxable Income. Due to the difference between the tax cost base and canrying value of the Investment
properties at December 31, 2011, a deferred tax liability of US$13.9 million has been recognized. The Company part is EUR 2.4 million.
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December 31, purchase off Recognized in Dﬂ.‘tmb!f 31,
2009 subsidary profit ot loss 2010
Assels/(Kabilities) 2010 €000 €000 €000 . €000
Investment property {732} : {10) (47) (789)
Property and equipment and other assets ' (478) : - 174 {304)
Deferred tax asset — US transaction - 512 (230) 282
Debentures and structures at fair value
through profit or loss ns - (3.113) -
Derivatives 6,260} - 6,260 -
Impaired receivables and others, net (53) =it 53 -
Tax value of losses carry-forwards recognized, net 1,973 - (1,836) 137
Deferred tax llability, net ; o (2437) 502 1,261 . . (674)

Unrecognized deferred tax assets A
Deferred tax assets have not been recognized in respect of the followlng [tem:

December 31, December 31,

2011 2010

; €000 €000

Deductible temporary differences - : 2,185
Tax losses : : / 79,656 50,346
! 79,656 52,531

The deductible temporary differences do not expire under current tax leglslation. Deferred tax assets have not been recognized in
respect of these items because it is not probable that future taxable profit will be available against which the Graup can utilize the
benefits there from. Maln Increase Is due to operation in Centrai and Eastern Europe and India, as well as extenslve tax losses incurred
at the parent company level,

As of December 31, 2011 the expiry date status of tax losses to be carried forward is as follows:

Total tax losses carred forward 2012 2083 .o 2014 2015 2016 After 2016..

97,575 ; T K 4,359 17010336 19,676 12,326 " 49,596

Tax losses are mainly generated from operations in Czech Republic, Rbmania. Seibia, Latvia and the Netherlands. Tax settiements may
be subjected to Inspections by tax authorities. Accordingly, the amounts shown In the financlal statements may change at a later date
as a result of the final decision of the tax authoritles. 2
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Note 24 — Equity |

Dacember 31, Decermber 31,

2011 2010

Number of shares Number of shares

Authorized ordinary shares of par value EUR 0.01 each 238 1,000,000,000 1,000,000,000
Issued and fully paid: _

At the beginning of the year : e el 296,722,129 294,195,700

. Exercise of share options” - : SIS T L 3 452,386 - 2,526,429

At the end of the year j SR 297,174,515 296,722,129

* lnrhemruof}mo xﬂs‘ﬁilvuMopumuma«dudmo z,smzqmdmno» In!hqmumof.‘mn Oilsumtedowcmmemdndfnwﬂ?,!u shares
of EURD.OL. : e

Other capital reserve duc to share oplion plans
Other capital reserve Is in respect of Employee Share Option Plans {ESOP) in the total amount of EUR 33,470 as of December 31, 2011
(2010; I':UR 31,029). Regarding the amendment of ESOP and ESOP No. 2 and Its effect on other capltal reserves refer to note 26,

Trans!ntlon reserve :
The translation reserve comprises all foreign exchange differences arising from the translation of the financial statements of foreign
operations in Ihd|a and In the US,

Dividend policy

The payment of dividends is dependent on the financial performance and condition of the Group, the Company's ﬁnanr.Ial position and
the capital and anticipated working capital requirements of the Group. The distribution of dividend is based upon the statutory report’s
distributable results and retained earnings of the Company itself. Subject to mandatory provisions of Dutch laws, and the agreement
reached with bond halders (refer to note 35 (o)), the dividend policy will 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.

Regarding Interim dividend paid in 2011, refer to note 35 {n),

Capital reserve from acqulslﬂon of non- conlmlllng lnlmst wilhout a change in conlrol
Regarding the abovementioned capital reserve, refer to note 35 (c)

Note 25 = Eafnings per share

The calculation of basic earnings per share at December 31, 2011 was based on the profit attributable to ordinary shareholders
of EUR 9,346 thousand (2010; profit of EUR 10,273 thousand) and aweighted average numbet of ordinary shares outstanding of
296,995 thousand (2010; 296,454 thousand),

Weighted average number of ordinary shares ; : 0
K December 31, ! December 31,

J . ' 2011 : 2010
In theusands of shares with a EUR 0.01 par value €000 €000
Issued ordinary shares at January 1 ) y 296,722 294,196
Share based payment — exercise of options ; ¥ S 2,258
Weighted average number of ordinary shares at December 31 296,995 . 296,454
The calculation of diluted earnings per share for comparative figures Is calcufated as follows:
Weighted average number of ordinary shares (diluted)
: g December 31, Decembes 31,
2011 2010
In thousands of shares with a EUR 0.01 par value €000 €000
Weighted average number of ordinary shares (basic) 296,995 296,454
Effect of share options on issue 4,527 15,287
Welghted average number of ordinary shares (diluted) at December 31 301,522 311,741

The average market value of the Company’s shares for purposes of calculating the dilutive effect of share optlons was based on quoted
market prices for the period that the options were outstanding.
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Note 26 3 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 by the Company’s
ordinary shares te 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 25, 2008 the
Company’s general shareholders meeting and the Board of Directors approved modification of ESOP, The amendment plan determined
that all options that were not vested on October 25, 2008 (“record date”) shall vest over a new three-year perlod 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
madified under the amendment was 28,182,589. The incremental fair value granted (i.e.: the Increase in fair value of the share options
measured immediately before and after the modifications) as a result of the above-mentioned modifications was EUR 6.4 million which
Is recognized over the vesting period or immediately for vested options,

On November 22, 2011 the Company’s general shareholders meeting and the Board of Directors approved to amend the first ESOP to
extend the Option Term (i.e,, as defined In the first ESOP, being the term during which options can be exercised under the first ESOP) from
seven to ten years from the date of grant. As a result the Company record an incremental fair value of EUR 955,433 which is Included in
the consalidated income statement. - ; ;

Furthermore, the second ESOP plan was adopted on November 22, 2011 which is based on the terms of the first 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 second ESOP is fourteen million (14,000,000) and a cap of GBP 2.t is noted that, on the basis of all 14,000,000
options being granted under the second ESOP and fully exercised thereafter, this would have an effect of dilution of up to 3% (on fully
diluted basis) of the issued share capital as of the date of this notice, Exercise of the options Is subject to the following mechanism:

Humber Vesting Contractual fife
Grant daie/employees entifled of optiens conditions of options®
Option grant to key management at October 27, 2006 13,368,074 see ? below 10 years
Option grant to employees at October 27, 2006 2,471,093 see ? below 10 years
Total granted in 2006 15,839,167 see ' below 10 years
Total granted In 2007? 1,314,073 see ’ below 10 years
Total granted In 2008* . 1,345,556 see * below 10 years
Total granted in 2009* 988,336 Three years of service 10 years
Total granted in 2010” 1,289,000 - Three years of service 10 years
Total granted In 20112 6,129,000 Three years of service 10years
Total share options granted 26,905,132

1 Folloving the modification of ESOP, the conractual life for stock options granted changed from seven years to ten years.

1 Share options granted to key management: 2007: 200,000 share options; 2008: 626,667 share options; 2009: 73,334 share options; 2010: 100,000 share optiony; 201 1; 2,414,000
share options.

3 Vesting conditions - refer 1o modification of employee shace option paragraph above.

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 exercise price the opening price shall be set at GBP 3.24 (except the second ESOP as stated above) of the exercise price; 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 exerclse date, The terms and conditions of the grants are as follows, whereby all opticns are
settled by physical delivery of shares:

Welghted average Weighted average

exercise price® Number of exercise price Number of

2011 optlons 2010 optlons

GBP 2011 GBP 2010

Outstanding at the beginning of the year 0.61 124,889,225 : 0.53 26,255,482
Forfeited during the period - back to pool 140 (3,201,529} . 052 (200,716)
Exercised during the year 053 (951,564) 052 (3,954,541)
Granted during the year 046 6,169,000 1.23 2,789,000
Qutstanding at the end of the year 0.43 26,905,132 0.61 24,889,225
Exercisable at the end of the year 19,380,778 15,279,330

* The optlons outstanding at December 31, 2011 have an exerdse price in the range of GBP 043 to GBP 1.32 {app. EUR 051 to EUR 1.58) folloaing an interim dividend payment of
G8P 0.09 and a weighted 9 [fife of 6.31 years. The weighted average share price at the date of exercise for share options execcised In 2011 was
GBP 0,68 (2010 GBP 1.41).
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Note 26 — Employee share option plan continued

Following the modifications 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 29,305,7 18. The estimated fair value of the services received is measured based on a binomial fattice
model using the following assumptions:

Key management Key management
personnel personnal Employees Employees

2011* : 2010 2011* 2010

EUR EUR EUR ' EUR
Fair value of share options and assumptions -
Fair value at measurement date (In EUR)* 812,885 ; 859,861 . 470,406 652,132
Weighted average exercise price i 0.46 1.14 0.46 1.35
Expected volatility 33.09%-51.67% 46.3%-57,93% 33.09%-51.67% 40.3%-57.93%
Weighted average share price (GBP) 043 0.92 047 71,01
Suboptimal exerclse muitiple 2 2 15 1.5
Expected dividends : - - o >
Risk-free Interest rate (based on the yield rates b
of the non-indexed linked UK treasury bonds) 0.46%-5.49% 0.55%-4.37% 0.46%-5.49% 0.65%-5.65%
* Natinduding information In respect of the dment of the fiest £50P

During 2011, the total employee costs for the shate options granted (including the modifications) was EUR 2,446 (2010; EUR 2,588),

Since Plaza has been a publicly traded company starting November 2006, 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
companles operating in a similar segment that have similar market capital and are traded at the Warsaw Stock Exchange. In an attempt
to estimate the expected volatifity, the first 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 companles was 35%-55% (2010; 50%-65%). The working assumption is that the standard deviation of the underlying asset
yleld converges In the long term with the multi-year auerag&

Elbit Plaza US share-based plan

In August 2011, Elbit Plaza US (a 50% held joint venture partnership of the Company, together with El, its principal shareholder) (*EPUS")
Initiated the EPUS 2011 Incentive Plan (the "2011 EPUS Incentive Plan®) which provides for the grant of options exerclsable Into up to
500,000 Participation Units of EPUS to employees, directors and officers of the Company and related party companies, at an exercise
price per option of US517. The exercise price of each option will be reduced upon any event where EPUS makes cash distributions of the
proceeds to all Partners or repays the Partners and/or any related party any outstanding loan, interest, charges and/or cuirent debt, etc.

Under the 2011 EPUS Incentive Plan, options vest gradually over a period of three and a half years. The Administrator of the Plan may In
its sole discretion accelerate or otherwise modify the vesting period. The vested options granted shall be exercisable Into Participation
Units only immediately prior to the date in which EPUS ceases to be a going concern and its activities are merely for the purpose of
winding up its affairs.

Upon winding up of EPUS the entire amount of 500,000 Participation Units shall entitle their holders to receive 5% of an amount which
equals any and all amounts that EPUS has received from all sources of income less the costs and expenses pertalning to the applicable
transaction and less any and all taxes paid or payable if any with respect to such transaction. Each and every option shall entitle its holder
to receive its proportionate share In the abovementioned amount. As a result of the above, EPUS recorded an expense of US$1.6 million
In its Income statement, and the Company part is US$0.8 million (EUR 0.6 million).
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For the

For the year ended
year ended December 31,
December 31, 2011
2011 Welghted average
Number exercise price

of optlons* (US$)
Balance at the beglinning of the year =
Granted ; 488,750 17
Balance at the end of the year* : 488,750 12,74
Options exerclsable at year end - -

* Includes options granted to the Company’s key personnel 117,500 12.74

The welghted average contractual life of the options outstanding as of December 31, 2011 Is three and half years. The average estimated fair
value of the options was calculated based on the binomial model based on a valuation of a third-party expert, using the following assumptions:

For the

year ended

December 31,

2011

Risk-free interest rate (36) 0,48
Exerclse coefficient None
Contractual term . 35
Expected volatility {%6) : 511
Expected dividend yleld None
Forfelted (%6) ; 0
Total cost of benefit (US$ "000) ; 8,060

PCI and EPI Share Option plans

On March 14, 2011 {“date of grant”) the Company’s direct subsidiaries PCl and EPI ("Companies”) granted non-negotiable options, exercisable
Into the Companies’ ordinary shares, to employees, directors and officers of the Companles and/or Affiliates of the Companies. The options
were granted for no consideration and have three years of vesting with contractual life of seven years following the Date of Grant of such
options. PCl had granted 14,212 share options with an exerclse price of EUR 227 per option. EP| had granted 51,053 share options with an
exerclise price of EUR 0.01 per option, PCl and EPI common shares valuation methodology was based on NAV model, The expected stock
price volatility was based on five 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 two and for employees 1.5.

As a result the Plaza recorded options costs of EUR 0.75 million in the income statement,
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 the PCl Plan and EPI Plan and any madification thereof shall be 14,697

underlying shares and 52,600 underlying shares, respectively (representing approximately 5% of the share capita! of the Companles on
a fully diluted basls, inclusive of all undeslying shares).

Cash-seliled share-based payment transaction with the former Vice-Chairman of El

On October 27, 2006, the Company entered into an agreement with the former Executive Vice-Chairman of El ("VC") who had
responsibility for the Company’s operations in India, under which the VC will be entitled to receive options ("the options”) to acquire up
to 5% of PC India Holdings Public Company Ltd (*halding company”) through which the Company will carry on its operations in Indla,
The options are fully vested as of December 31, 201 1. The vested options may be exercised at any time, at a price equal to 5% of the
Company’s net equity investment made In the projects as at the option exercise date plus interest at the rate of LIBOR US$ plus 2% per
annum from the date of the Investment until the options exercise date ("exercise price”).

VIC has a cash-in right to require the Company to purchase shares held by him following the exercise of the options, at a price to be
determined by an independent valuator. As of December 31, 2011, the liability recorded in these financial statements in respect of
this agreement, Is EUR 1.1 milllon, The total expense recorded In the income statements in 2011 totaled EUR 55,000.VC ceased to be
constdered as a related party effective June 30, 2010.

Plaza Centers N.V. Annual report 2011 103




Financial statements

Notes to the consolidated financial statements

continued

Note 27 — Revenues

For the For the

year ended year ended

December 31, December 31,

2011 2010

€000 €000

Rental Income from tenants' ot ] 35,523 20,576

Adjustment to falr value of Investment property 8,084 4,647

Operation of entertainment centers® 7121 7442

Management fees 4,859 2,861

Revenue from selling trading properties’ 712 924

Other 775 1,191

Total ey 57,074 37,641
1 Rentalincome refates either t from i ties the C holds Inalotaiammntoftun 264 million (2010: EUR 13.4 million), of from the Wading

peoperties the Company holds in a total amount of EUR 9.1 mifion (2010: EUR 7.2 mdlion). As at the end of the reporting period, the maln rental incomeis derived from projects
I the US, Latvia, Poland and the Czech Republic, Refer to note 37 for segment breakdown of revenues.

2 Revenue from operation of enter fainment centers ks attributed to a special subsidiary of the Company trading as “Fantasy Park” which provides gaming and entertainmant services
In active shopping centers. As of December 31,2011, these subsidiasies opedate in 13 shopping ceaters.

3 Revenue from selling trading properties in 2011 is due to sdlling residential units in Romanta,

Note 28 — Cost of operations

For the For the
year ended year ended
December 31, December 31,
2011 2010
€000 €000

Direct expenses:
Property operations and maintenance* : g 19,159 13,589
Cost of sold trading properties : : 603 1,057
Salarles and related expenses 1,877 1,899
Initiation costs ; . 713 812
Doubtful debts - 120
Local taxes 1,39 1,438
23,743 18915
Other operating expenses ; 1,630 1,623
15,373 20,538
Depreciation and amortization / 425 315
25,798 20,853

* 20%indudes EUR 7.2 million of energy related expenses, EUR 9.9 milfion dus to other utilities expenses, and EUR 2.) milion due to rent expanses of Fantasy Park. 2010 includes
EUR 5.4 milkion of energy related expenses, EUR 6.1 million due to other utililes expenses, and EUR 2.1 million due to rent charged to Fantasy Park subsidiaries.

Total cost of revenues resulting from investment properties the Company holds totaled EUR 11 million (2010: EUR 5.6 million).
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Note 29 — Administrative expenses

For the For the
year ended year ended
December 31, December 31,
2011 2010
€000 €000
Selling and marketing expenses

Advertising and marketing 1423 1,665
Salaries and relating expenses an 941
Others 41 36
2,435 2,642

General and administrative expenses
Salaries and related expenses’ 9,152 7,661
Depreciation and amortization 630 1,086
Professional services 4,317 372
Traveling and accommodation 1,077 968
Offices and office rent 1,038 1,077
Others 887 768
17,101 15,281
Total 19,536 17,923

1 Induding non-cash expenses due to the share option plan In the amount of EUR 3.7 million (2010: EUR 2.5 milion); refer to note 26 for more datails on share-based payments.

Note 30 — Other income and other expenses

For the For the
year ended year ended
December 31, December 31,
2011 2010
€000 €000
a. Other Income
Gain from selling property and equipment 4 -
Galn from bargain purchase’ = 42,039
Recognized goodwill - US business combination? 1523 =
Non-claimed payable - 360
Other Income 165 204
Total other income 1,692 42,603
b. Other expenses A
Loss from selling property and equipment - 212)
Impalrment of property and equipment? (1,588) o
Other expenses - (48)
Total other expenses (1,588) (260)
Total 104 42,343

1 Gain from bazgain purchase - refer to note 35 (b).
2 Recognized goodwill - refer to note 35 {c),
3 Refes tanote 12.

Plaza Centers N.V. Annual report 2011 105




Financial statements

Notes to the consolidated financial statements

continued

Note 31 — Net finance income (costs)

For the For the
year ended year ended
December 31, December 31,
2011 2010
€000 €000
Recognized in profit or loss
Changes In debentures measured at fair value through profit or loss* 59,891 -
Gain from bonds buyback program (refer to note 35 (m)) 7,879 -
Interest income on bank deposits 3,003 2,197
Finance income from available for sale financial assets 2,017 2,103
Interest income on structured deposits (refer to note 11) 5221 5,162
Finance income from selling option strategy, net 5,212 -
Foreign exchange gain on debentures 19,418 -
Changes In fair value of derivatives - 37,308
Interest from loans to related parties a7z 136
Changes In fair value of structured deposit {refer to note 11) - 1,065 -
Foreign exchange gains on deposits, bank loans - 456
Other Interest income - 1,169
Finance income 103,018 49,596
Interest expense on bank loans and debentures (including CPI) (44,598) (27,540)
Changes in falr value of derivatives (16,622) 1
Interest expenses on loan on structures (635) (462)
Changes in debentures measured at falr value through profit or loss* - (50,112)
Foreign exchange losses on debentures at amortized cost - (10,366)
Changes In fair value of structured deposit (refer to note 11) (1.320) -
Foreign exchange losses on bank depaosits, bank loans 3.140) (742)
Other finance expenses “(511) (1,293)
(66,826) (90,515)
Less - borrowing costs caphalized to trading propenties under development 29,154 19,742
Finance costs (37,672) (70,773)
Net finance income (expenses) 65,346 (21,177)
* The change in falr value includes a tatal of EUR 60.1 mélion (2010: EUR 10.6 miflion) attributabla to the credit risk of the Company
Note 32 — Tax expense
For the For the
yeat ended year ended
December 31, December 31,
2011 2010
€000 €000
Current tax 57 (143)
Deferred tax (refer to note 23) 15,129 (1,261)
Prior year’s taxes - 96
Total 15,186 {(1,308)
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Deferred tax expense (tax benefit)
For the For the
year ended year ended
December 31, December 31,
2011 2010
€000 €000
Origination and reversal of temporary differences 20,192 381
Recognition of previously unrecognized tax losses {5.063) {1,642)
15,129 (1.261)
Reconclliation of effective tax rate:
For the For the
For the year ended year ended
year ended Dzcember 31, December 31,
December 31, 2011 2010
9% €000 €000
Dutch statutory income tax rate 25% 25,5% E
Profit before income taxes : 29,050 12,940
Tax at the Dutch statutory income tax rate 250 7,262 3,235
Recognition of previously unrecognized tax losses (17.4) (5,063) (1,642)
Effect of tax rates in foreign jurisdictions 248 7,195 9,197
Deferred taxes not provided for losses 30.2 8,775 8,428
Variances stemming from dlfferent measurement rules applied
for the financlal statements and those applied for Income tax purposes (17.8) (5173) (4,557)
Non-deductible expenses (tax exempt income)*® 7.5 2,190 (15,873)
Prior years'taxes - " (96)
Tax expense (Tax benefit) : 523 15186 (1,308)
* " In 2010: Relates malnly to non-taxable profit is atributable mainly to gain from batgain purchase In the US {refer 1o note 35 (b}).
The maln tax laws imposed on the Group companies in their countries of residence:
The Netherlands
3, Companles resident In the Netherlands are subject to corporate income tax at the general rate of 25% (25.5% pilor to the year 2011).
The first EUR 200,000 of profits Is taxed at a rate of 20%. Tax losses may be carried back for one year and carrled forward for nine
years. As part of the measures to combat the consequences of the economic crisls, 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 (il) 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 canled back to the year directly preceding the taxable year for which the election is made will

remain unrestricted,

Under the participation exemptlen rules, income (including dividends and capital gains) derived by Netherlands companies in
respect of qualifying investments In the nominal pald 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 satisfied. 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 s taxed locally at an effective rate of at least 109 (calculated based on Dutch tax accounting standards);

— Asset Test, the investee company owns (directly and indirectly) less than 5036 low taxed passive assets.
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Note 32 - Tax expense continued

USA

The US federal corporate income tax rate Is 35%. Some states may also impose corporate income taxes, which vary from zero to
approximately 12%, resulting in an effective corporate tax rate of generally around 40%. The federal tax rate on corporate capital gains

Is the same as that of ordinary income. The statutory withholding tax rate on US sourced Income Is generally 30%, which may be lowered
under a relevant tax treaty. g

India

The corporate Income tax rate applicable to the taxable income of an Indian Company is 33.22% (Including surcharge of 7.5% and rate
of 3%. Surcharge is applicable only If the gross total income exceeds INR 10 millton). Minimum alternate tax (MAT) of 19.93% (of the
taxable Income of a company) Is applicable only If a company books profits which exceed INR 10 million. Book profits are computed

In accordance with relevant provisions of the Indian Income Tax Act. The final tax payable is the higher of the MAT liability or corporate
income tax payable. If taxes are pald under MAT, then credit to the extent of MAT pald over corporate Income tax is available (MAT credit).
MAT Credit can be availed, if the company has future taxable profits in the following ten years, Capital gains on transfer of capital assets
{on which tax depreciation has not been claimed) are taxed at the rate of 22,145% (Induding surcharge of 7.5% and rate of 3%. Surcharge
Is applicable only if the gross total income exceeds INR 10 million) provided that the capital assets were held for more than 36 months
immediately preceding the date of the transfer or 33.2175% (including surcharge of 7.5% and rate of 3%. Surcharge Is applicable only if
the gross totalincome exceeds INR 10 millian) If they were held for fess than 36 months. Dividends pald out of the profits are subject to
Dividend Distribution Tax at the rate of 16.61% (including surcharge of 7.5% and rate of 3%. Surcharge is applicable only if the gross total
income exceeds INR 10 million). There is no withholding tax on dividends distributed by an Indian company and no additional taxes need
to be pald by the shareholder. Business losses can be offset agalnst profits and galns on any business or profession for a period of eight
years from the incurrence year's end. There Is no limit for carry forward unabsorbed depreciation.

Cyprus

The taxation of companies incorporated in Cyprus is based on tax residence and all companies are taxed under corporation tax at the rate
of 10%. Dividend Income pald from overseas subsidlaries that earn more than 50% of their income from trading activities and profits from
the sale of shares and ather titles of companies are tax exempt. There Is no withholding tax on payments of dividends to non-resident
shareholders or shareholders that are companies resident in Cyprus. Companles, which do not distribute 70% of their profits after tax, as
defined by the relevant tax law within two years after the end of the relevant tax year, will be deemed to have distributed as dividends
70% of these profits. Defence tax at 179 will be payable on such deemed dividends to the extent that the shareholders (companies and
Individuals) are Cyprus tax residents. The amount of deemed distribution is reduced by any actual dividends pald out of the profits of the
relevant year during the following two years. This defence tax Is pald by the company for the account of the shareholders. Non-Cyprus
tax resident shareholders are exempt from this taxation.

Note 33 — Financial instruments

Financial risk management
Overview
The Group has exposure to the following risks from its use of financial instruments:

+  Creditrisk

«  Lqulidity risk

» . Market risk
QOperational risk

This note presents information about the Group's exposure to each of the above risks, the Group's objectives, policles and processes for
measurlng and managing risk, and the Group's management of capital, Further quantitative disclosures are included throughout these
consolidated financial statements,

The Board of Directors has established a continuous process for identifying and managing the risks faced by the Company, and confirms
that it Is responsible to take appropriate actions to address any weaknesses identified. :

The Group's risk management policies are established to Identify and analyze the risks faced by the Group, to set appropilate risk limits

and controls, and to monitor risks and adherence to limits. Risk management policies and systems are reviewed regularly to reflect
changes in market conditions and the Group’s activities.
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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 financial loss to the Group if a customer or counterparty to a financial instrument falls to meet its contractual
obligations, and arises principally from the Group's financial (nstruments held in banks and from recelvables and other financial institutions.

Management has a credit policy in place and the exposure to credit risk is monitored on an ongoing basls. Credit evaluations are
performed on all customers requiring credit over a certain amount. The Group requires collateral in the form of a bank guarantee or
deposit equal to three months of rent from tenants of shopping centers.

Cash and deposits, struciured deposits and available-for-sale financial assets.

The Group limits its exposure to credit risk in respect to cash and deposits, including structured deposits and available-for-sale financial
assets by investing mostly in deposits and other financlal 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 obilgations.

b. Liquidity risk

Liquidity risk Is the risk that the Group will not be able to meet its financlal obligations as they fall due, The Group’s approach to
managing liquidity is to ensure, as far as possible, that It will always have sufficlent liquidity to meet its obligations when due, under
both normal and stressed conditions, without incurring unacceptable losses or risking damage to the Group's reputation.

The Company's Board of Directors and Audit Committee Instructed the management to maintain during all times in the Company’s
reserves a net cash balance of at least EUR 40 million, The Company has pubilished its sources and uses reports to demonstrate its ability
to remain liquid.

<. Market risk

Currency and inflation nsk

Currency risk s the risk that the Group will incur significant ﬂuclualions Infts proﬁt or loss as a result of utlllzlng currencies other than the
functional currency of the respective Group company.

The Group Is exposed to currency risk malnly 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. As lhe Israeli inflation risk
Is diminishing, the Company moves gradually to selling options strategy, rather than using SWAP.

Interest rate risk

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 varlability In cash flows (malnly borrowings in US$), Borrowings Issued at fixed 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 perform IRS
to minimise the exposure to interest risk. Regarding Interest rate risk hedging of the debentures and bank facilities, refer to note 15,

Shareholders’ equity ("Equity”) management

The Company’s Board of Directors’ policy is to maintain a strong equity base so as to malntain Investor, creditor and market confidence
and to sustain future development of the business. The Company’s Board of Directors also monitors the level of dividends to ordinary
shareholders. The Company’s Board of Directors’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 equity position.

From time to time the Group purchases its own shares on the market; the timing of these purchases depends on market prices.
No purchase is made unless the expected effect will be to increase earnings per share. The purchase of shares by the Company under
this authority would be effected by a purchase In the market.

It should not be confused with any share dealing facilities that may be offered to shareholders by the Company from time to time.
The Company’s Board of Directors was authorized by the general meeting of the shareholders to allot equity securities (including rights to
acquire equity securities) in the Company up to an aggregate nominal value of approximately EUR 980 thousand, belng approximately 33%

of the Company’s issued ardinary share capital as at 30 June 2011, Such authorization shall expire on the conclusion of the Annual General
Meeting which will be held in June 2012, There were no changes in the Group's approach to capital management during the year.
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Note 33 — Financial instruments continued

Credit risk
The carrying amount of financial assets represents the maximum credit exposure. The maximum exposure to credit risk at the reporting
date was:
Carnrylng amount Carrying amount
December 31, December 31,
2011 2010
Note €000 €000
Cash and cash equivalents : 5 58,261 137,801
Restricted bank deposits 6 21,428 29,954
Derivative and short-term deposits 15 3,102 10,535
Available for sale debt securities 7 25,568 27,098
Trade receivables, net 8 5,432 4,064
Other recelvables and prepayments 9 13,723 10,525
Related partles 18 1,227 1,185
Non-current derivatives x 15 ¢ - 42,110
Long-term deposits and other investments i1 51,330 52,559
Restricted bank deposits 6 4,961 15,751
185,032 331,582

The maximum exposure to credit risk for the ahdve_mentloned table at the reporting date by type of debtor was as follows:

For the year ended For the year ended

December 31, December 31,

2011 2010

€000 €000

Banks and financlal institutions 165,702 317,293
Tenants 5432 4,064
Governmental Institutions i 6,125 3,323
Related parties and other 7,773 6,902
185,032 331,582

Liquidity risk

The following are the contractual maturities of financlal Habilities, including estimated Interest payments and excluding the impact

of netting agreements:

Camylng Contractual 6 months 6-12 1-2 2.5 More than
December 31, 2011 amounl  cash flows or less months years years 5years
Non-derivative financial liabilities
Secured bank loans* 448,622 (531,082) (102,101) (22,716) (70,124) (209,431) (126,710}
Unsecured debentures Issued 252,133 (348,841) - (83,451) (94,989) (158,838) (11,563)
Trade and other payables 68,676 (71,722) (278) (44,039) (556) (20,826)  (6,023)
Related parties 2,228 (2,228) - (2,228) - - -
771,659 (953,873) (102,379) (152,434) (165,669) (389,095) (144,296)
Camrying Contractual 6 months 612 1-2 25 More than
December 31, 2010 amount  cash flows or less months years years 5 years
Non-derivative financial liabilities
Secured bank loans 366416 (418946) (35,285) (89,318) (B5442) (128601) (80,300)
Unsecured debentures Issued 379,056 (424,342) (68,047) (17,418) (81,907) (237416) (19,554)
Trade and other payables 51,661 (54,781) (257)  (31,065) (580) (17,293) (5,586)
Related paities 3,758 (3,758) - (3,758) - - -
800,891 (901,827) (103,589) (141,559) (167,929) (383,310) (105,440)

* The Company expects to revolve or to refinance the vast majority of ts 2012 secured bank loans due.
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Currency risk :
The Company's main currency risk is [n respect of its NIS denominated debentures. The Company is using {as of the date of signing the

statement of financlal position) a non-designated selling options strategy to hedge the currency risk associated with these bonds.
The following exchange rate of EUR/NIS applied during the year:

Reporting date Reporting date

Average rate Average rate spot rale spol rate

2011 2010 2011 2010

EUR €000 €000 €000 €000
NIS1 0.201 0.202 0.203 0211

Sensitivity analysis — changes in exchange rates EUR-NIS in NIS denominated debentures

Book valre change Book value Book value change
10% 49381 10%
€000 €000 y €000
Debentures A & (4,659) (46,591} 4,659
Debentures B 2 ; (19,264) (192,640) 19,264
Total ) ; (23,923) (239,231) 23,923
Interest rate risk
Profile
As of the reporting date the interest rate profile of the Group's interest-bearing financlal Instruments was:
: Carrying amount Camying amount
2011 2010
€000 €000
Fixed rate Instruments
Financial assets 110,474 210,604
Financlal liabilities : (187,640) (177,667)
: (77,166) 32,937
Variable rate instruments
Financial assets 51,330 52,559
Financial liabilities ) 3 (513,115) (567.805)
(461,785) (515,246)

Cash flow sensitivity analysis for variable rate instruments

A change of 30 basis points In EURIBOR Interest rates at the reporting date would have increased (decreased) profit or foss 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 2010,

Variable Interest rate effect (excluding debentures)

Profit ar loss Profit or loss

30 bp 30 bp

increase decrease

€000 €000

December 31,2011 e (783) - 783
December 31,2010 y : (566) 566
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Note 33 — Financial instruments continued

Fair value sensiiivity analysis for structure B

The Group acceunts for one structure at falr value through profit or loss, and the Group does not designate derivatives (interest rate
swaps) as hedging instruments under a fair value hedge accounting model. The change In Interest rates at the reporting date would

result in the following affect on the structure value:

Sensitivity analysis — changes In Interest on structure

Falr value change Falr value change
= decrease 5 bp Fair value - Increase 5 bp
€000 €000 €000
Structure B (refer to note 11) 12,734 12,697 12,660
NIS Debentures
Sensitivity analysis — Changes in Israeli CPI
Book value change Boak value Book value change
3% 1103 3%
€000 €000 €000
Debenture A 1,335 (46,591) {1,335)
Debenture B 5,724 (192,640) (5.724)
Total profit or loss 7,059 (239,231) (7,059)
Sensitivity analysis ~ changes in NIS basic interest on debentures
Book value change Book value change
- decrease 100 bp Book value ~increase 100 bp
€000 €000 €000
Debenture A (1,017) (46,591) 976
Debenture B (2.636) (192,640) 2,565
Total profitorloss - S (3,653) (239,231) 3,541

Fair values :
Fair values versus carrying amounts

The fair value of financial labilities for disclosure purposes is estimated by discounting the future contractual cash flows at the current market
interest rate that is available to the Group for simifar financial Instruments. The fair value of borrowings approximates the carrying amount -
(with the exception of debentures issued In Israel, which have a quoted active market), as the Impact of discounting Is not significant.

Refer to notes 21 and 22 In respect of comparison between falr value and amortized cost.

Fair value hierarchy

The Group measures falr values using the following fair value hierarchy that reflects the significance of the Inputs used In making

the measurements;

Level 1: quoted prices (unadjusted} in active markets for identical assets or liabilities

+ Level 2: Inputs other than quoted prices included within Level 1 that are cbservable for the asset or liability, either directly

{L.e, as prices) or Indirectly (l.., derived from prices)

Level 3: inputs for the asset or llability that are not based on observable market data (unobservable inputs)
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The table below analyses financial instruments carried at fair value, by valuation method. The different levels have been defined as follows:

Level 1 Level 2 Level 3 Yotal

December 31, 2011 €000 G €000 €000 €000
Available for sale financial assets 25,568 .- - 25,568
Structured deposit B (refer to note 11) - - 12,697 12,697

25,568 - 12,697 38,265
SWAP and IRS - . (3,561) - (3,561)
Debentures at falr value through profit or loss (143,250) - - (143,250)
(143,250) (3,561) - (146,811}

Both Level 3 financial instruments were outstanding at the beginning and at the end of the year. The total effect included in profit or loss
for the year ended December 31, 2011 is as follows:

+ Structured deposit B - EUR 1,320,000 loss as part of finance Income (refer to note 31)

Note 34 - Contingent liabilities and commitments

a. Contingent fabifities and commitments to refated parties:

1.

The Company and/or its subsldiaries are bound by the following agreements, with Control Centers Ltd, (“Control Centers”),
a company controlled by the ultimate shareholder of El and/or companies controlled thereby.

On October 27, 2006, the Company entered Into an agreement with Control Centers under which Control Centers will provide
coordination, planning, and execution and supervision services in respect of the Group's projects (the “Agreement), Such
Agreement s substantially similar to the agreement concluded between El and Control Centers, which was approved by the
shareholders of El on 31 May 2006 under the applicable provisions of Israeli law. The Company will receive from Control Centers
(elther directly or through its subsidiatles or affiliates, other than the Company and its subsidiaries) coordination, planning,
execution and supetviston services (the *Services”) over Real Estate Projects of the Group and/or its affillates In consideration for
a fee equal to 5% of the actual execution costs of each project, plus value added tax, The agreement expired on May 31, 2011,
and will not govern projects which their Initiation started after May 31, 2011. At December 31, 2011 the financial statements
include a liability for engineering supervision services supplied by related parties in Control Centers Group in amount of

EUR 0.4 million which relates to 11 projects under development in Serbla, Poland, Czech Republic and Romania (for the total
charges in 2011 and 2010 refer to note 26).

On October 27, 2006 the Company signed an agreement with Jet Link Ltd (a company owned by the ultimate shareholder of the
Company and which owns an airplane) under wrhich the Group and/or its affiliates may use the airplane for their operational
activities up to 275 flight hours per year. The Company will pay Jet Link Ltd. in accotdance with its price list, reduced by a 5%

- discount, The agreement expired on October 27, 2011 and was extended for an additional four-year term.

On October 27, 2006 the Company and Mr Mordechay Zisser, an Executive Director of the Company, entered Into a service

agreement, pursuant to which he will be entitled to a monthly salary of U5525,000 (EUR 19,000) which Includes pension,
retirement and simlilar benefits for his services as the Company’s Executive Director.

In October 2006, the Cormpany and El entered into an agreement, pursuant to which with effect from January 1, 2006 the
Company will pay commissions to Fl In respect of all and any outstanding corporate and first demand guarantees which have
been issued by El 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 Fl and no consideration was paid in this respect.

On October 13, 2006, Ef entered Into an agreement (the "Agreement”) with the Company, under which El is obliged to offer to
the Company potential real estate development sites sourced by it in India. Under the agreement, El is obliged to offer the
Company the exclusive right to develop all of the shopping center projects which El acquires during the 15-year term of the
Agreement. The Agreement was terminated upon the signing of the joint venture in Indla (refer to note 35), but both Ei and the
Company agreed that upon the termination of the JV agreement they will re-execute the Agreement.
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Note 34 - Contingent liabilities and commitments continued

a. Contingent liabilities and commitments to related parties: continued
6. 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 senler management - the maximum Indemnification 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 financial statements prior to such payment. No consideration was pald by the Company In this
respect since the agreement was sligned. ' :

b. Contingent liabilities and commiiments {o 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
~Inrespect 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 perlod for an additional 30 years, in conslderation 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 fulfilment of certaln
conditfons as stipulated in the agreement. The Company’s management belleves that it Is not probable that this commitment
will result In any material amount being pald by the Company.

2. General commitments and wartranties 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 far any losses and costs incurred in connection with the sale transactions, The indemnifications usually
Include: (i) Indemnifications 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 Graup and are clean from any encumbrances and/or mortgage and the like). Such
indemnifications generally survived indefinitely and are capped to the purchase price In each respective transaction; and (i)
Indemnifications in respect of other representation and warrantles Included in the sales agreements (such as: development of the
project, responsibility to defects In the development praject, tax matter and others). Such Indemnifications are limited In time
{generally three years from signing a closing agreement) and are generally capped to 25% to 50% of the purchase price,

The tax authorities have challenged the applied tax treatment in two of the entities previously sold in Hungary. Currently the
Issue Is belng re-examined by the second Instance of the authoritles.

The Group's management estimates, based, inter affa, on a professional opinion and past experience that no slgnificant costs
will be borne thereby, In respect of these indemnifications.

3. Aggregate amount of the Group’s commitments in respect of construction services totaled, as of December 31,2011,
. approximately EUR 146 million,

4. Inrelation to the Investment property segment: DDR {refer to note 35 (b)) or the US REITs may exercise its pre-emptive right to
acquire the properties held by the jointly controlled entities held by EDT and DDR (as at December 31, 201 1: 7 assets) at fair market
value if the respansible entity is removed, or there is a change in control of DDR or the US REfTs or other defined events occur.

5. The Company Is retaining a 100% holding in all its projects in Serbia after it was declded to discontinue the negotiations with
a Serbian developer. The Company has an obligation to pay the developer in any case there is major progress in the projects,
The total remaining obligation is EUR 0.9 million.

¢. Contingent liabillties due to fegal proceedings

On April 5, 2006 the Company and El were sued by a third party requesting the court to order the Company and £l to pay the plaintiff an
amount of NIS 10.8 milllon (approximately EUR 2 miliion) as an Intermediary fee for certain sales of shopping centers in Poland and the
Czech Republic,

The Company’s management belleves, based on, among others, legal advice, that it s not probable that this litigation will cause any
outflow of resources to settle it, and therefore no provision was recorded.
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The Company Is Involved in other litigation arlsing 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 it Is not probable that these
litigations will cause any outflow of resources to settle them, and therefore no provision was recorded.

d. Securities, guarantees and [tens under bank finance agreements -

Certain compantes within the Group which are engaged In the purchase, construction or operation of shopping centers (*Project
Companies®) have secured their respective credit facllities (with withdrawn facillty amounts totaling EUR 390 million) awarded
by financing banks (for projects in the US, Hungary, Latvia, Czech Republic, Indla, Serbla and Bulgaria), by providing first or second
ranking (fixed or floating) charges on property owned thereby, Including right In and to real estate property as well as the financed
prajects, on rights pertaining to certain contracts (including lease, operation and management agreements), on rights arlsing
from Insurance policies, and the like. Shares of certain Project Compantes were also pledged in favour of the financing banks.
The Company also quarantees fulfillment of one of its subsidiaries obligations under loan agreements In an aggregate amount
of EUR 29 mililon. 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 is permitted to the shareholders (including the dlslnbuﬂon of
dividends but excluding management fees) :ubjecl to fuiﬁlling celta!n preconditions.

Certain loan agreements tnctude an undertaking to fulfill cetlaln financial and operatlonal covenants throughout the duration
of the credit, namely: complying with “a minimum debt services cover ratlo’, loan cutstanding 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 ratlo and net profit to current bank’s debt; occupancy percentage and others.

All of the companies are in compliance with the entire loan covenants with the exception of covenants breach in respect of four
of the secured loans granted. The Company is in negotiation with the financing banks in respect of settling the bank requirements
and agreeing on new covenants and/or waivers, All the above mentloned loans are presented at short term.

The Profect Companies undertook not to make any disposition in and to the secured assets, not to sell, transfer or lease any
substantial part of thelr assets without the prior consent of the financing bank. In certaln events the Project Companies
undertook not to allow, without the prior consent of the financing bank: (1) any changes In and to the holding structure of

the Project Companles nor to allow for any change in their incorperation documents; (if) execution of any significant activities,
including issuance of shares, related party transactions and significant transactions not In the ordinary course of business;

(iil) certain changes to the scope of the project; (iv) the assumption of certain liabilities by the Project Companies in favour of third
parties; (v) receipt of loans by the Project Compantes and/or the provislon thereby of a guarantee to third partles; and the like.

A company within the Group which Is engaged in the debéntu_re buyback pmgram (refér tanote 22 and 35 {m)) has secured its
credit facility awarded by the financing bank by providing the first ranking charges on the debentures owned thereby.

Commitment in respect of derivative transaction

Within the framework of SWAP transactions, selling call options and regular swaps (refer to note 15), executed between the
Company and commercial banks (the *Banks"), the Company agreed to provide the Banks with a cash collateral deposit which
will be calculated In accordance with a specific mechanfsm provided in each swap transaction agreement and call option.

Accordingly, as of the end of the reporting period, the Company has pledged, a security deposit in the amount of EUR 4,9 milllon
and EUR 1 million In respect of SWAP transactions and IRS, respectively. In respect of the Suwalkl IRS the Project Company also
established a bail mortgage up to EUR 4 milllon encumbering the real estate project. Regarding pledge of deposits which refer
to transaction performed after the end of the reporting period, refer to note 38,

Commitment in respect of structured deposits

In order to secure credit lines provided to the Company for the purpose of investing In financlal structures (refer to note 16), the
Company has provided the issuing banks a pledge on the structures issued. In addition the Company also has to comply with
certain covenants stipulated in the loan agreement (mainly loan to value covenants). Faillng to comply with the said covenants
shall oblige the Company to provide additional cash collateral. As of the end of the reporting perlod the Company has secured
cash collateral of EUR 9.8 million.
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Note 34 - Contingent liabilities and commitments continued

d. Securities, guarantees and flens under bank finance agreements continued
4. . Commitment in respect of bonds raised in Poland

Under the affering 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 buyback program - 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 financlal ratios - accurs 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 financlal
instruments in Issue, less related hedge derivatives, cash and cash equivalents, short- and long-term interest bearing
deposits with banks or other financlal Institutfons, available-for-sale marketable securities and restricted cash, calculated
based on the consolidated financlal statements. As at the statement of financlal position date the ratio was 50%.

<) Failure to repay material debt — the Company fails to repay any matured and undisputable debt in the amount of at least
EUR 100 millton within 30 days of its maturity.

Note 35 - Significant acquisitions and events

a. 2010 Framework agreement for a joint venture in the United States

On February 9, 2010 the Company entered through Elbit Plaza USA, LP. (*Elbit Plaza USA"), a new Real Estate Investment Partnership with
Elbit, into a framework and co-Investment agreement with Eastgate Property LLC {*Eastgate”) to take advantage of real estate opportunities
in the United States, primaily in the retail sector, Under the terms of the new strategic jolnt venture, Elbit Plaza USA and Eastgate have jointly
committed to Invest a total of US5200 million in equal shares In one or more dedicated US real estate investment platforms, which

will focus on investments in the US commercial real estate sector (collectively, the “Fund®). The Fund purpose is to identify potential
investments and make both direct purchases and enter into joint ventures with local business partners over a two-year acquisition
period. Once assets have been acquired, Elbit and the Company undertake asset management initlatives to maximise income and
capital value growth from the properties. : ;

Pursuant to the framework and co-investment agreement with Eastgate, EPN GP LLC ("EPN GP") was jointly established as a Real Estate
Investment Venture for the purpose of investing in the US real estate market, primarily in the retail sector. For the transaction in the US
refer to notes b and ¢ below. :

In June 2010 Elbit Plaza USA and Eastgate raised from Menora Mivtachim Insurance Ltd. ("Menora®), a leading pension Insurance entity
inIsrael, and certain of Menora's affillates, US$31 milllon (EUR 25 million) of capital commitments to be Invested In EPN GP. Following this
commitment, the Company’s indirect interests in EPN GP were reduced from 25% to 21.65%.

b. Transaction during 2010 in the United States

Pursuant to a series of agreements (which are described below) entered into during the second quarter of 2010, on June 18, 2010

EPN GP acquired 47.8% of the unit holdings in Macquarie DDR Trust (*EDT” or “the Trust”) for a total consideration of US$116 milllon
{EUR 94 milllon). In addition, EPN GP acquired a 50% Interest in the entity which is the owner of the Responsible Entity of the Trust (the
*US Manager”) for approximately US$3 million, The responsible entity is the company which looks after the day-to-day management

of EOT, including its Investments, strategy management and financing, Developers, Diversified Realty Corporation, an Ohlo corporation
specializing In real estate Investments and assets management ("DDR"), remained as a 50% co-owner of the US manager and continued
to act as property manager of the Trust's assets,

According to the agreements, EPN GP has the right to appoint six board members out of 11 (55%) of the respansible entity’s board

of directors, Pursuant to the responsible entity’s constitutlon, few decisions require at least seven affirmative votes including the
unanimous vote of all non-Independent directors. According to Company management judgment, the rights specified In the responsible
entity’s constitution granted to the non-controlling interest do not give it the power to participate in the operating and financial

116 Plaza Centers N.V. Annual report 2011



" declslons of EDT In Its ordinary course of business, but only to protect Its Interests, and therefore fall to impalr the Group's power
to control the financial and operating policles of EOT. Therefore, Company management's opinion Is that the rights granted to the
non-controlling interest with respect to those decislons do not affect the Company’s ability to control the responsible entity,

According to the constitution of EDT, the Responsible Entity can be appointed or dismissed only by majority vote of EDTs unitholders’
general meeting. Company’s management reached a conclusion that despite EPN GP’s share In EDT being lower than 50%, EPN possesses
de facto control over EDT hence EPN GP was the largest unitholder in EDT (47.8% as of December 31, 2010) while the remaining units are
widely spread between many other unit holders, many of which held a very low percentage in EDT. Therefore, management estimated
that the 52.2% unitholders, as a group, had no effective ability to force replacement of the current Responsible Entity (in which, as noted
above, the Company possesses control), in case such a decision would come to the general meeting of EDT's unitholders.

Consequently, the Company management is of the opinlon that EPN GP had de facto control over EDT, which gives it the power to govern
the financial and operating policies of EDT. Accordingly, as of December 31, 2010 EPN GP presented its investment In EDT on a fully
consolidation basis with non-controlling interest of 52.2%.

Given the Jointly control agreement between Elbit Plaza USA and Eastgate, as of December 31, 2010 the Group présemed its Investment
In EPN GP, and therefore Indirectly in EDT, on a proportional consolidation basis based on 2 1.65%. ;

As a result of the above, in 2010 EPN GP recorded a gain from a bargain purchase of US$240 million (EUR 192 million), and the Company
recorded in its statement of income 21.65% out of this amount, totaling circa EUR 42 million.

¢. Transaction during 2011 in the United States

EPN EDT Holdings II, LLC ("EPN EDT II*) was formed In 2011 to acquire the remalning shares of EDT. In March 2011, EPN EDT ll made an
aff-market takeover bld to acquire the outstanding units of EDT for AUS0.078 per share, which was subsequently ralsed to AU$0.09
per share in May 2011. 3

Through a setles of both on-market and off-market share acquisitions, concluded in August 2011, EPN EOT Il acquired the remaining
52.2% units of EDT for US$241 million (EUR 169 million),

In the fourth quarter of 2011 EDT was delisted from the ASX and assigned all its Investment to EPN GP and EPN EDT Il. EPN GP, EPN EDT Il
and their subsidiaries are collectively referred to as EPN Group for the purposes of these financial statements.

As a result of the above, EPN Group recorded capital reserve In the total amount of US$119 million (EUR 84 million), out of which the
Company’s share totaled US$27 million (EUR 19 milllon) presented in the consolidated statement of changes in equity for 2011,

Since the Group's actual Investment in EPN Group was not In accordance with its holdings In EPN GP prior to such investment (21.65%),
the Group's share in EPN Group following the US$57 million (EUR 40 million) 2011 investment was increased to 22.69%.

EPN Group’s real estate Investments are located in the United States and are held Indirectly through two United States domiciled entities,
EDT U.S, Trust, Inc. (REIT I) and EDT U.S. Trust Il Inc. (REIT 1I),.

Both REIT | and REIT Il were qualified as Real Estate Investment Trusts (*REIT*) for United States income tax purposes, however, REIT status
was terminated for both entitles effective January 1, 2011 due to EPN Group’s acquisition In 2011. REIT L and REIT Il In tuen hold their
interests via three United States limited llability compantes.

For the agreement entered into in January 2012 to sell 47 out of the 49 retail shopping centers of EPN, refer to note 38.

d, Loss of controf of certain assets in EDT

Due to the likelihood of not being able to retrieve any equity value from the Trust's investment in a joint venture entity (MV LLC) portfolio
and significant additional capital being required, the Trust, DDR and the loan servicer jolntly requested that a court appaint a third-party
receiver to manage and liquidate the remaining assets within the portfolio. On August 24, 2010 a third-party recelver was appointed over
the remaining assets within the MV LLC portfollo. As a result the trust no longer has joint control over MV LLC and in accordance with its
accounting policies accounted for its interest in MV LLC at December 31, 2011 and 2010 as an Investment held at the lower of cost and
net realisable value which was nil at both dates.

Plaza Centers N.V. Annual report 2001 117




Financial statements

Notes to the consolidated financial statements

continued

Note 35 - Significant acquisitions and events continued

e. Restructuring of partnership agreement in Bangalore, India
On March 13, 2008, Eibit Plaza India Real Estate Holdings Ltd. (*EPI"), a 50%5/50% joint venture company with El (regarding the change

_ Inholding in EPI following transaction with VC, refer to 35(R) below) entered into an amended and reinstated share subscription and -
framewaork agreement {*Framework Agreement”), with a third party (the “Partner”), and a wholly owned [ndian subsidiary of EPI ("SPV*),
to acquire, through the SPV, up to 440 acres of land In Bangalore, India (the *Project Land"), As of December 31, 2011, the SPV has secured
rights over approximately 54 acres and the total aggregate consideration paid was approximately INR 2,843 million (EUR 48 million),
presented In the statement of financial position as of December 31, 2011 and 2010 as trading property.

In addition, the SPV has paid the partner advances of approximately INR 2,536 million (EUR 21 milllon) on account of future acquisitions
by the SPV of a further 51.6 acres, Such amount is presented in the statement of financial position as of December 31, 2011 and 2010 as
advances for plot purchases within other receivables and prepayments {refer to note 9}

As detailed below, on July 22, 2010. EPI. the SPV and the partner entered into the New Framework Agreement which has not yet come
Into force. The New Framewaork Agreement provides that In case It does not eventually come Into full force and effect, the terms of the
Amended Framework Agreement will govern, according to which the Companyand El additional Investments in the project land may
reach up to INR 10,500 million (EUR 152 million).” - :

On July 22, 2010, due to certain changes in the market conditions, new arrangements between the parties, EPJ, the SPY and the partner
entered into a new framework agreement (*New Framework Agreement) which established new commercial understandings pertaining,
inter alia, to the joint development of the project land and its magnitude and financing, the commercial relationships and working
methods between the parties and the distribution mechanism of the revenues from the profect land.

In accordance with the New Framework Agreement, inter alia, the following commercial terms have been aggeed between the bantes: :

»  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 440 acres (the*New Project”).
+  The partner undertakes to complete the acqulsitions of the additional land in order to obtain the rights over the said 165 acres.
‘The SPV and/or EPI will not be required to pay any additional amounts in respect of such acquisitions or with respect to the project. .

The profect will be executed Jointly by the partner and the SPV. The partner (or any of its affillates) will also serve as the general contractor
of the project, as well as the marketing manager of the project. Under the New Framework Agreement the partner Is committed to a
maximum construction costs, minimum sale prices and a detailed timeline and budget with respect to the development of the project.

The profits from the project (including the sale by the partner or any transaction with respect to the orlginal lands which do not form
part of the said 165 acres) will be distributed in a manner by which the Group’s share will be approximately 70% until such time that EP|'s
investment In the amount of INR 5,780 million (approximately EUR 84 million) (*€P\'s Investment®) plus an internal return rate ("IRR") of
20% per annum calculated from September 30, 2009 is paid to the SPV (on behalf of EPJ) (the *Discharge Date®}.

following the discharge date, EPI will not be entitled to recelve 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 EPI's Investment plus the IRR calculated on
the relevant date of acquisition, :

The terms of the New framework Agreement will enter into full force and effect upon executlon of all of the ancillary agreements (as
defined therein). Following such event the terms of the Amended Framework Agreement will be suspended, though may be revived
upon occurrence of certain events as speclﬁed in the New Framework Agneemcnt.

As of December 31, 2011 and 2010, the SPV operations are proportionately (50%) consolidated with those of the Company, since
significant declslons in respect of the project land require the consent of both EP] and the partner,

In January 2011, the Partner had submitted to the local planning authotity, the Bangalore Development Authotity (*BDA") the
development plans pertaining to 84 acres included in the scope of the new project.
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In October 2011, the BDA had furnished the partner with its reply, stating that the development plans cannot be considered due to a
future state plan to acquire the lands on which the new project is proposed to be situated (among other lands in the same area) and allot
it to the public under a special scheme,

Subsequently, the partner has promptly applied to the state high court, requesting it to issue a court order forcing the BDA to consider the
development plans, based on a similar judgment given by the same court for an adjacent land, and further based on the fact that, to the
date hereof, the state’s government had not yet published any notice in this respect, as required by law In order to validate such a plan.

f. Additional investment property lransaction in the US
In December 2010, EPN signed a real estate purchase and sale agreement (the “Agreement"), to purchase from certain affiliates of Charter
Hall Retall REIT seven retail shopping centers located in Georgla, Oregon and Florida in the US,

On December 1, 2011, EPN acquired a single shopping center in Georgia and opted not to acquire the remalning six centers, The
purchase price for the Georgia property was US$20.4 million (EUR 15.7 million), out of which US$13.5 million (EUR 10.4 million) was pald
by way of assumed debt. The property has approximately GLA of 202,000 square feet (approximately 18,800 square meters).

g. Bonds issuance program in Pofand

On July 28, 2010 the Board of the Company approved a bond lssuanceprogram for the issuance of up to 3,000 unsecured bearer bonds,
governed by Polish law, to the maximum amount of PLN 300 million (approximately EUR 75 million) (the *Bonds”), in several tranches.
The tranches have been approved for issuance between July 2010 and the end of 2016 (the *Bonds Issuance Program®) as part of a
long-term strategic financing plan, For the bonds issuance refer to note 22.

h. Changes in global markets

The Company continues to monitor closely market conditions in the countries in which it operates. Alithough there has been a slight
easing In debt market conditions, the repercussions of the global recesston are still very strong and the Company’s management estimates,
that it will continue to have an Impact on current and potential tenants for some time. The Company’s management believes that it is
able to mitigate the global recession consequences by ensuring maintaining its strong, lasting ulaﬂonshlps with its high-quality tenant
base, across its geographically diverse portfollo of western style, well located centers.

During 2011 the Company completed the construction of one development in Torurf, Poland, and continues to make progress with the
construction of three further projects (Kragujevac In Serbia, Koregaon Park and Kharadi in Pune, india). The remainder of the Company’s
development pipeline projects are either in the design phase or waiting for permits. Commencement of these projects will depend,
amongst other things, on the avallability of external project financing.

i. Appointment of the Company’s Chief Executive Officer

On December 29, 2009, the Company announced that Mr Ran Shtarkman, its President and Chief Executive Officer, had been appointed
Joint Chief Executive Officer of El effective January 1, 2010, In this role, he continues to work full time as the CEO of the Company, based
at the Company’s offices, but also assumed certain responsibilities for Ei, with particular emphasis on overseeing Its real estate Interests
In Indla,

J. Hedging and seltlement of hedging transactions performed in the course of 2011
For the abovementioned hedging and settiement refer to note 15.

k. Issuance of debt securities in Israel
For the Issuance of debt refer to note 22.

1. 2011 impairments
for the abovementioned impalrments refer to note 10.

m. Bond buyback program

On May 23,2011 the Company’s Board of Directors approved a buyback program of up to NiS 150 million (approximately EUR 30.2 million) of
its Series A and Series B debentures, which are traded on the Tel Aviv Stock Exchange. Following the completion of the abovementioned
program in November 2011, the Company's Board of Directors approved another buyback program on December 23,2011 of up to

NIS 150 milllon {(approximately EUR 30.3 milllon) of the abovementioned bond serles.
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Note 35 — Significant acquisitions and events continued

m. Bond buyback program continued

The repurchases were, and will be, made either on an opportunistic basis in the open market on the Tel-Aviv Stock Exchange, or in
privately negotiated transactions, or in a combination of the two. The Board approval should not be deemed a commitment to purchase
any debentures. The timing and amounts of any debentures repurchased will be determined by the Company’s management, based on
its evaluaticn of market conditions and other factors. The repurchase program may be suspended or discontinued at any time.

As of the date of statement of financial position, the Company has purchased a total of NIS 168 million par value debentures (with CPI
adjusted value of NIS 194 million), for a total consideration of NIS 152 million (approximately EUR 30 million). A gain of EUR 8 million was
recorded in 2011 as a result of the buyback program. An amaount of NIS 35.5 million par value of the debentures repurchased by the
Company from both Series A and Series B have been cancelled and removed from trading and will not be permitted to be reissued.
Regarding the 2012 buyback program, refer to note 38.

n. Dividend paid to shareholders
In September 2011, the Board of Directors of the Company approved an Interim cash dividend payment of EUR 30 milllon to be pald to
shareholders. The dividend per share was EUR0.1010, v

The interim cash dividend payment was made on September 23, 2011 to all shareholders on the Company’s reglster on September 23,
2011 (the record date). The ex-dividend date was September 21, 2011. In accordance with local Dutch tax regulations, a tax of 15% was
withheld and pald in The Netherlands, on behalf of each holder, except for holders for which an exemption applied.

0. Bondholders' agreement :
On September 23, 2011 the Company has reached an agreement with holders of the Company’s Series A and 8 Bonds (the “Bondholders”)
with regards to Its dividend distributions in the years 2012-2013, should any be declared,

The agreement, which was approved by the vast majority of bondholders, places certain covenants and conditions on dividend payments
by the Company during 2012-2013, in light of the ongoing challenging global economy. A summary of the major terms in the agreement
Is as follows:

+ - The total dividend will be capped at EUR 30 million per annum for each of the years 2012 and 2013.

»  Distribution of dividends will be made only from the net cash flows derived from the realisation of assets and will be capped at 50%
of net cash flows received.

+ - Should a dividend be pald while the average market yield of the Company’s Series A and B Bonds exceeds a certain threshold, the
Company shall retain, for a period of 12 months following the dividend payment, a sum of not less than EUR 70 million In reserve
accounts, of which a sum equal to the dividend payment can be used solely for the repurchase of bonds and/or making principal
and interest payments to bondholders,

« - Should a dividend be paid while the average market yield of the Company’s Series A and B Bonds is below a certain threshold, the
Company shall be entitled to distribute dividends of up to EUR 50 million per annum. Should this occur, the sum of the dividend
which exceeded EUR 30 milllon will be held In a reserve account, to be used solely for the repurchase of bonds and/or making
principal and interest payments to bondholders.

p. Dividend distribution by EDT

in September 2011, EDT distributed an interim dividend payment to its unitholders of U526 million (approximately EUR 18.8 miillion).

Of this, Elbit Plaza USA LP, a jointly controlled entity of the Company and Elbit, received a total distribution amount of U5511.8 million
(approximately EUR 8.6 million), of which the Company received half, reflecting its 5096 share.

q. Opening of the Torufi shopping center

On November 14, 2011 the Company completed and opened to the public Torur Plaza in Paland, its thirty-first shopping center in Centsal
and Eastern Europe ("CEE") and its tenth In Poland. Torurh Plaza comprises 40,000 sqm of Gross Lettable Area (*"GLA") spread over two
floors, with approximately 1,100 parking spaces.
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r. Allotment of shares in EPI to VC
On January 17, 2008 El's shareholders approved another agreement with the YC according to which El has undertaken to allot the VC 5%
of the aggregate Issued and outstanding share capital in the Company’s jointly controlled subslidiary with El (refer to note 37), Elbit Plaza
India Real Estate Holdings Limited (*EPI").

The allotment was performed in 2011 and as of the end of the reporting period, VC holds 5% of the shares of EP1, while each of the
Company and El hold 47.5% of the shares of EPI. The VC shares In EPi shall not be entitled to recelve any distributions from EPI (including,
but not limited to, payment of dividends, interest, other expenses and principal repayments of shareholder loans, management fees or
other payments made to the VC and any loans provided by the EPI to the VC) until the Group’s investments (principal and Interest
calculated in accordance with a mechanism provided for in (he agreement) In EP have been repaid in full. The agreement includes,

inter alia,"tag along" and “drag along”rights.

Note 36 — 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 and In note 35,

The Company has six directors, The annual remuneration of the directors in 2011 amounted to EUR 1.1 million (2010: EUR 1.1 million)
and the annual share-based compensation expenses amounted to EUR 1.5 million (2010: EUR 0.8 million), There was no change in the
number of Company options granted to key personnel in 201 1. In respect of the share-based plan in the US, refer to note 26, There are
no other benefits granted to directors. For the nomination of the Company’s CEO as a foint CEO In El refer to note 35 (). Information
about related party balances as of December 31,2011 and 2010 s disclosed in note 18.

Trading transactions
During the year, Group entities had the following uadlng transactions with related parties that are not members of the Group:
For the For the
year ended year ended
December 31, December 31,
2011 2010
€000 €000
Income
Interest on balances with El 215 : 136
Costs and expenses
Recharges - El and EUL 494 919
Executive director' 238 244
Former executive Vice Chairman of EP - 710
Aviation services - Jet Link® 522 496
Project management provision and charges - Control Centers group® 3521 5,039

] memm!dwm.v.holubnmmlmﬂm shareholder of the ultimate parent company, is receiving an annual salary of US$300,000.

2 2010 Iinduding opti penses of EUR 0.5 million. For the option plan for the former bve Vice Chairman of E refer to note 26. Starting 2011, the former executive Vice
G\;&mdﬂummsﬂuduwwwm .

3 Jet Link Ltd. and Control Centers (refer Lo note 34 {a1}) are companles owned by the ultimate shareholder of the Company. Control Centers group costs are capitalized to the
relevant wrading property.
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Note 37 — Operating segments

The Group comprises the following main reportable geographical segments: CEE, India and the US (starting June 30, 2010). In presenting
information on the basis of geographical segments, segment revenue is based on the revenue resulting from either the selling or
operating of assets geographically located in the relevant segment.

Year ended December 31, 2011 Central Eastern Ewope Indla uUs Tolal
Revenues' 23,267 - 33,807 57,074
Operating profit {loss) by segment’ 48,191) (2,986) 22,178 (28,999)
Financlal Income (expenses), net (8,149) 167 {8,641) (16,623)
Reportable segment profit (loss) before tax (56,340) (2,819) 13,537 (45,622)
Share in losses of associates, net (153) - o (153)
Less - unallocated general and administrative expenses (7,248)
Plus - unallocated finance income 81,969
Other income, net 104
Profit before income taxes 29,050
Tax expense (15,186)
Profit for the year 13,864
Total segment assets 716,983 198,751 269,412 1,185,146
Unallocated assets 163,380
Total assets 1,348,526
Segment liabilities 258,257 40,499 171,550 470,306
Unallocated liabilities 328,058
Total liabilitles 798,364
1 US - Including investment property revaluation of EUR 8.3 million. Central Eastera Europa - induding i prope f EUR 0.2 milfion,
2 Central Eastern Furope - Inchuding EUR 48 million impalrment of lrading properties.
Year ended December 31, 2010 Central Eastern Europe India us Total
Revenues' 20,824 - 16,817 37,641
Operating profit (loss) by segment’ (8,579) (3.669) 11,329 (919}
Financial income (expenses), net (4,746) 140 (3,907) (8,513)
Reportable segment profit (loss) before tax (13,325) (3,529) 7,422 (9,432)
*  Share in losses of assoclates, net (381) = - (381)
Less - unallocated general and administrative expenses (6,926)
Less - unallocated finance loss (12,664)
Other income, net 42,343
Profit before income taxes 12,940
Tax benefit 1,308
Profit for the year 14,248
Total segment assets 675,207 196,978 236,292 1,108,477
Unallocated assets 317,819
Total assets 1,426,296
Segment liabilities 193,063 24,298 153,697 371,058
Unallocated liabilities 430,789
Total liabllities 801,847

1 US ~inchuding I property
2 Central Eastern Europe - Including EUR 6.7 million [

of trading properties.
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Note 38 - Events after the reporting period

Transactton during 2012 in the United States
On January 10, 2012 EDT, a wholly owned subsidiary of EPN Group, Plaza’s joint US subsidiaries, reached an agreement, subject to the
satisfaction of certain closing conditlons, to sell 47 of its 49 US-based shopping centers in a deal totaling U551.43 billion (EUR 1.1 billion).

The centers, located across 20 US states, are to be acquired by BRE DDR Retail Holdings LLC, a joint venture between Blackstone Real Estate
Advisors VIIL.P. ("Blackstone Real Estate”) and DDR. Of the transaction value of US$1.43 billion, a total of US$934 million (EUR 722 million)
shall be pald by the way of assumption of the property level debt unless repaid by EPN Group.

In addition, all excess cash within EDT, which Is estimated at US$30 million (EUR 23 milllon), will be retained by the vendor.

: Following the sale of the 47 propertles, EPN Group will continue to hold two properties located in the US that are valued at approximately
US$43 million (EUR 33 million) with total non-recourse secured debt of approximately US$ 14 million (EUR 11 million).

The transaction Is expected to be closed in June 2012 and Is subject to satisfaction of certain closing conditlons.

The proceeds from the transaction will be subject to deduction of transaction expenses and applicable taxes. The Company does not
expect a material impact from the transaction on its income statement, as the properties were measured at fair value in its consolidated
financial statements for the previous periods In accordance with International Financial Reporting Standards.

SWAP seltlements in 2012

In January 2012, the Company settled its SWAP in respect of its Series A debentures ("swap transaction®), for total proceeds of EUR 0.2 million.
In addition, the Company released a long-term restricted deposit in the amount of EUR 2.1 milllon, which served as a security for the
Swap transaction.

Bond buyback program progress in 2012

During 2012, and until the date of approval of these financial statements, the Company has purchased an additional total of NIS 38 million
par value debentures (with adjusted value of NIS 46 million), for a total consideration of NIS 36 million (approximately EUR 7 million),
reflecting a galn of approximately EUR 2 million.

Foreign currency hedge using options (EUR/NIS) in 2012

During 2012, and until the date of approval of these financlal statements, the Company (following the settlement of all call options
written In 2011) wrote EUR 300 million call options with strike prices (EUR/NIS exchange rate) between 4.94 and 5.03 and an expiration
date of March 29, 2012 and June 25, 2012. In addition, the Company wrote EUR 80 million put options with a strike price of between

4.84 and 4.92 with an expiration date of March 29, 2012, Premiums received totaled EUR 6.7 million. The Company has pledged in respect
of the abovementioned options EUR 14.4 million of cash deposits. :

Foreign currency hedge using options (EUR/USD) in 2012

During 2012, and until the date of approval of these financial statements, and in order to economically hedge its expected cash flow
from the US transaction (refer to Transaction during 2012 In the United States above) the Company wrote two put options In an amount
of US560 million each with strike prices (EUR/USS exchange rate) of 1.29 and an expiration date of June 26, 2012 and December 17,2012,
Premiums recelved totaled EUR 3.7 million. The Company has pledged in respect of these put options approximately EUR 6 million out of
its AFS portfolio.
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Note 39 - Critical accounting judgments and key sources
of estimation uncertainty

The preparation of financial statements and application of accounting standards often involve management's judgment and the use

of estimates and assumptions deemed to be reasonable at the time they are made. However, other results may be derived with different
judgments or using different assumptions or estimates, and events may occur that could require a material adjustment to the carrying
amount of the asset or liability affected. Following are the accounting policies subject to such judgments and the key sources of estimation
uncertainty that the Company belleves could have the most significant Impact on the reported results and financial position.

a. Impairment of Trading Properties analysis
Trading Properties are measured at the lower of cost and net realizable valfue. In situations where excess Trading Property balances are
Identified, estimates of net realizable values for the excess amounts are made.

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, The independent valuation service utilizes market prices of same or similar properties whenever
such prices are avallable. Where necessary, the independent third-party valuation service uses models employing techniques such as
discounted cash flow analyses. The assumptions used in these models typically include assumptions for rental levels, residential unit

sale prices, cost to complete the project, developers’ profit on costs, financing costs and capitalization yields, utilizing observable market
data, where available, On an annual basls, the Company reviews the valuation methodologles utilized by the Independent third-party
valuer service for each property. At December 31, 2011, the vast majority of the properties were valued by the independent third-party
valuation service. Management made adjustments to the values received to reflect the net realizable value by neutralizing the developers’
profit on costs from the valuations.

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 difficult to predict. Actual results could be significantly different than our estimates and could have
a material effect on our financial results. This evaluation becomes increasingly difficult 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 CEE and India for same or similar properties. 3

Trading Properties accumulated write-downs from cost as of December 31, 2011, amounted to EUR 88.6 million or 9% of gross Trading
Properties balance.
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Significant estimates
Significant estimated (on the basis of welghted averages) used in the valuations as of December 31,2011 and 2010 are presented belovs:
Retatl Oflices

2011 2010 2011 2010
Estimated rental value per sqm per month (in EUR)*
Romania 10-30 . 10-24 1 12-19
Czech Republic 10-15 1015 13 13
Serbla 10-24 16-36 14 17
Latvia 16 15.8 N/A N/A
Poland A 9-20 12-18 N/A 11.75
Greece 27 30 N/A N/A
Hungary 8-25 10-22 11.75 1.5
Bulgaria : N/A 16.5-21 N/A 11.67
Average risk adjusted yield used in capitalization :
Romania 8.00%-8.75% -7.00%6-9.70% 8.50% 7.00%-9.65%
Czech Republic 7.25% 7.25%-8.00% 7.25% 7.50%
Serbla 9.00%-9.75% 9.25%-10.50% 9.25% 9.25%
Latvia ' 8.40% 8.75% N/A N/A
Poland 7,25%-8.00% 7.75%-8.25% N/A 7.75%
Greece 8.25% 1 775% N/A N/A
Hungary 8.25%-8.75% 8.0096-9.00% 8.50% 8.50%
Bulgaria N/A 9.00%-9.75% N/A 8.5%
Estimated rental value per sqm per month (In USD)*
india 10-29 ] 17-29 N/A 9-18
Average risk adjusted yleld used In capltalizing the net
India 11% 9%-13% N/A 119%-12%

* Rental value per sqm spread due o various geographic locations in the counlries (e.g peovindal area comparing capilal cities).

b. Potential penalties, guarantees issued

Penalties are part of the ongolng construction activities, and result from obligations the Group takes on towards third parties, such as
banks and municipalities. The Company’s management is required to provide estimations about risks evolving from potentlal guarantees
given by the Company or penaltles that the Company might have to pay.

¢. Expired bullding permits
The process of construction is leng and subject to authorization from local authorities, It may occur that building permits will expire and
will cause the Company additional preparation and costs, and can cause construction to be delayed or abandoned.

d. Valuation of share-based payment arrangements

The Company measures the fair value of share-based payments using a valuation technique. The valuation is relying on assumptions and
estimations of key parameters such as volatility, which change as market conditions change. The risk is that the estimated costs related
to share-based payments might not be correct eventually.

e. Classification of investment property

The Company is classifying its assets purchased as part of business combination in the US as investment property, as it estimates it
benefits from uplift of prices In the US and it will be able to dispose of these assets within 4-5 years with significant gain, and without any
need for significant capital expenditure spent. Shopping centers which were constructed by the Company in Central Eastern Europe and
are open to the public (five shopping centers as of December 31, 2011) are classified as trading property, as the Company holds them
temporarily, and Is making continuous efforts to prepare the assets to be ready for sale and dispose of them, The Company is regarding
the rental income from the shopping centers as incidental to the selling price of the shopping centers.

f. IFRS 5 judgment

With respect to the EPN purchase and sale agreement that was not executed as of Dacember 31, 2011, earnest money was not pald by
the purchaser as of December 31, 2011 along with the difficult state of the real estate market, lack of buyers for a portfolio the size of
EPN's, the state of the global economy, stress in the capital markets, and although EPN management did In fact have a plan in place to
sell the assets and had negotiated a sale prlce for the portfolio at the end of 2011 it was EPN’s management’s estimate as of December
31, 2011 that a dosing was not highly probable with a 12-month period from December 31, 2011, therefore the investment properties
are classified as held for use under IFRS 5 as of December 31, 2011,
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Note 40 - List of Group entities

During the period starting January 1, 2010, the Company owned the following companles (all subsidiaries were 100% owned by the

Group at the end of each reporting period presented unless otherwise indicated):

Hungary Activity Remarks
Directly wholly owned
Plaza Centers Establishment BV,
Kerepesl 5 lrodaépiilet Ingatianfejlesztd Kit. Holder of land usage rights -~ 100% held by Plaza Centers Establishment B,
'~ Arena Plaza Extension project
Plaza House Ingatlanfejelsztési Kft. Office bullding David House project
HOM Ingatianfeflesztésl &s Vezetési Kft. Management company
Szeged 2002 Ingatlanhasznositd és Vagyonkezel5 Kft. Inactive
Szombathely 2002 Ingatlanhasznosité Inactive
é5Vagyonkezeld Kft.
Amanati Ltd, Jnactive
Tatabdnya Plaza Ingatlanfejlesztés) Kft, - Inactive
Indirectly or jointly owned
Plasi Invest 2007 Ingatlanforgalmazé Kft. Holding company 70% held by Plaza Centers N.V. :
$81 Hungary Ingatlanforgalmazé és Epits Kft. Shopping center 509% held by Plasl Invest 2007 Ingatlanforgalmazé Kft.
: ; 50% held by israeli based partner UJ Udvar project
Fantasy Park Magyarorszdg Kft. Inactive 100% held by Mulan B, =
Ercorner Gazdasdgl Szolgaltatod Kft. Holding company 50% held by Plaza Centers N.V.
: 50% held by Hungarian commercial bank

Alom Sziget 2004 Ingatlanfejles2ts Kft. Mixed-used project 87% held by Ercorner Gazdasigi Szolgéltaté Kft.

: Dream Island project :
Pro-One Ingatlanfejlesztd Kit. Holding company 50% held by Alom Sziget 2004 Ingatlanfejleszté Kft.

50% held by Hungarian partner

Buszesz IMMO Zrt. Owns plot of land 100% held by Pro-One Ingatlanfejlesztd Kit.
Water Front City KIt, Cwns plot of land 100% held by Pro-One Ingatlanfejlesztd Kft.
DI Gaming Holding Ltd. Holding company B7% held by Ercorner Gazdasdgl Szolgaltaté Kft,
Alom Sziget Entertainment Zrt. Holding company 49,99% held by DI Gaming Holding Ltd.
Alom Sziget Hungary Kaszin6jaték Kft. Holding company 100% held by Alom Sziget Entertainment Zrt.
Stovalda Activity Remarks
Directly wholly owned i
Plaza Centers Slovak Republic S.R.0, Inactive
Poland Activity Remarks
Directly wholly owned
Kielce Plaza Sp.z.0.0. Shopping center project Kielce Plaza project
Leszno Plaza Sp.z.o.0. Owns plot of land Leszno Plaza project
t6di Centrum Plaza Sp.z.0.0. Owns plot of land L6d¢ (Residential) project
Olsztyn Plaza Sp.z.0.0. Owns plot of land Bialysztok Plaza project
02 Fitness Club Sp.z.o.0. Entertalnment
Plock Plaza Spz.o.0. Owns plot of land Radom Plaza project
Suwalkl Plaza Sp.z.o.0. Active shopping center Suwalki Plaza project
Toruf Plaza Sp.z.o.0. Active shopplng center Torun Plaza project
Wioclawek Plaza Sp.z.o.0. Mixed-used project tédi Plaza project
Zgorzelec Plaza Sp.z.o.o. Active shopping center Zgorzelec Plaza project
EDMC Spz.o.0. Management company
Plaza Centers (Poland) Sp.z.o.0. Management company
Plaza Centers (Poland) Sp.z.0.0. Hungary Branch 100% held by Plaza Centers (Poland) Sp.z.0.0.
Hokus Pokus Rozrywka $p.z.0.0. Inactive 50% held by Plaza Centers N.V.

50% held by PLAZ.ABV.
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Poland (continued) Activity Remarks
Bytom Plaza Sp.z.o.0. Inactive

Bielsko-Biala Plaza Sp.z.0.0. Inactive

Bydgoszcz Plaza Spz.o.0. Inactive

Chorzéw Plaza Spz.o.0. Inactive

Gdansk Centrum Plaza Sp.z.0.0. Inactive

Gliwice Plaza Sp.z.0.0. Inactive

Gorzéw Wielkopolski Plaza Sp.z.0.0. Inactive

Gru igdz Plaza Sp.z.0.0. Inactive

Jelenia Gora Plaza Spz.0.0. Inactive

Katowice Plaza Sp.z.0.0. Inactive

Legnica Plaza Sp.z.o.0. Inactive

Opole Plaza Spz.0.0. Inactive

Radom Plaza Spz.o.o. Inactive

Rzeszow Plaza Sp.z.o.0. Inactive

Szczecin Plaza Sp.z.0.0. Inactive

Tarmnéw Plaza Sp.z.o.0. Inactive

Tychy Plaza Spz.o.. Inactive

Indirectly or jointly owned

Fantasy Park Peland Sp.z.o.0. Entertalnment 100% held by Mulan BV,

Lublin Or Spz.0.0. Inactive 50% held by Plaza Centeis N.V.
50% held by Israeli-based partner

EDP Plaza Spz.0.0. Inactive 509 held by Plaza Centers N.V.
509 held by Israeli-based partner

Latvia Activity Remarks

Indirectly or jeintly owned

Diksna SIA Active shopping center 50% held by Plaza Centers N.V.
50% held by American-based partner
Riga Plaza project

Fantasy Park Latvia SIA Entertainment 100% held by Mulan B.V,

Rornania Activity Remarks

Directly wholly owned

S.C. Elite Plaza SR.L. Shopping center project Timigoara Plaza project

5.C. Green Plaza S.R.L. Shopping center project lagl Plaza project

S.C. North Eastern Plaza SR.L. Shopplng center project Constanta Plaza project

5.C. North West Plaza SR.L. Shopplng center project Hunedoara Plaza project

S.C. North Gate Plaza S.R.L. Shopping center project Csiki Plaza (Mlercurea 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 profect Slatina Plaza project

S.C. Mountain Gate Plaza S.R.L. Shopping center project Targu Mures Plaza project

S.C. Palazzo Ducale S.RL. Office building and

headquarters of
Romanian offices

5.C. Plaza Centers Management Romania S.R.L. Management company

5.C.Central Plaza S.R.L. Inactive Bacau project

5.C. White Plaza SRL. Inactive

S.C.Blue Plaza SR.L. Inactive

S.C.Golden Plaza S.R.L. Inactive

S.C. West Gate Plaza S.RL Inactive

S.C. South Eastern Plaza S.R.L. Inactive

5.C. South West Plaza S.R.L. Inactive

5.C. Plaza Operating Management SR.L. Inactive
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Note 40 ~ List of Group entities continued

Romanta (continued) Activity Remarks

Indirectly or jointly owned

Dambaovifa Centers Holding BV. Holding company 75% held by Plaza Centers N.V.

S.C.Dambovija Center SRL. Mixed-used project . © - -100% held by Ddmbovija Centers Holding BV,
IR Casa Radio project

Plaza Bas B.V. Holding company 50.1% held by Plaza Centers N.V.

Adams Invest S.R.L,
Colorado Invest S.AL.
Malibu I.nv.est SRL.
Spring Invest S.R.L.
.‘;unny Invest S.R.L.

Primavera Invest S.R.L.

Residential p:ojéct !
Residential project :
Residential pro]ed
Office project
Resldential p;oject

Office project

49.9% held by Israeli-based group
50% held by Plaza Bas BV.

50% held by Israeli-based company
Valiy View project :

508 held by Plaza Bas B.V.

'50% held by lsraeli-based company
. Pine Tree project
. 25% held by Plaza Bas BV.
*-75% held by Israeli-based company
" Fountain Park project

50% held by Plaza Bas BV.

50% held by Israeli-based company
Primavera Tower Bragov project
50% held by Plaza Bas BV,

50% held by Israeli-based company
Green Land project

50% held by Plaza Bas B.V.

50% held by Israell-based company
Primavera Tower Plolegti project

Bas Developement S.R.L. Residential project 50% held by Plaza Bas BV.
: 50% held by Israeli-based company
Acacia Park project
Indirectly or Jointly owned :
Fantasy Park Romania S.R.L. Inactive 100% held by Mulan B.V,
Moldova Activity Remarks
Directly wholly owned
LCS. Plaza Centers Prodey S.RL. Inactive

Serbia

Activity

Directly wholly owned

Plaza Centers Holding B.V.

Plaza Centers (Estates) BV.

Plaza Centers {Ventures) B.V.
Plaza Centers Logistic B.V.

$.5.5. Project Management B.V.
Plaza Centers Management D.0.0.

Holding company
Holding company
Holding company
Holding company
Holding company
Management company

Indlrectly or jointly owned
Sek D.O.O. y

Leisure Group D.O.O.
Orchid Group D.O.O.
Accent D.O.O.

Telehold D.O.O.
Famtasy Park Serbla D.O.O.

Shopping center project

Shopping center project

Shopping center project

Inactive
Inactive
Inactive

100% held by Plaza Centers Holding B.V.
Kragujevac Plaza project

100% held by Plaza Centers (Estate) BV,

Sport Star Plaza and Kragujevac Plaza projects
1009 held by Plaza Centers (Ventures) B.\.
Belgrade Plaza project

100% held by Plaza Centers Loglstic B.V.

100% held by 5.5.5. Project Management BV,
100% held by Mulan BV.
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Caech Republic Activity Remarks

Directly wholly owned

Praha Plaza S.RO. Loglstic center Prague il project
Plaza Housing S.R.O. QOwns plot of land Roztoky project

P4 PlazaS.RO. Active shopping center Liberec Plaza project
Plaza Centers Czech Republic S.R.0. Management company

Indirectly or jolntly owned

Plaza Dambovita Complex BV.

Plaza Centers Enterprises B.V.

Mulan BV. (Fantasy Park Enterprises B.V.)
Plaza Centers Administrations B.V.

Plaza Centers Connections B.V,

Obuda BV.

Plaza Centers Corporation BV,

Plaza Centers Engagements B.V.

Ptaza Centers Foundation B.V.

Plaza Centers Management BV,

Holding company
Finance company
Helding company
Inactive
Inactive
Inactive
Inactive
Inactive
Inactive
Inactive

Fantasy Park Czech Republic S.R.0. Entertainment 100% held by Muland BV.
Bulgasia Activity Remarks
Directly wholly owned
Shumen Plaza EOOD Shopping center project Shumen Plaza project
Plaza Centers Management Bulgaria EOOD Management company
Plaza Centers Development EOOD Inactive
Indirectly or jointly owned
Plaza-ON Holding B.V. Holding company 519 held by Plaza Centers N.V.
49% held by Israeli-based company
ON International EOOD Office profect 100% held by Plaza-ON Holding B.V.
Sofia Plaza Business Center project
Greece Activity Remarks
Directly wholly owned
Piraeus Plaza S.A. Shopping center project Piraeus Plaza project
- Cyprus - Ukmine Activity Remarks
Directly wholly owned
Tanoli Enterprises Ltd, Finance activity
PC Ukraine Holdings Ltd. Inactive
Plaza Centers Ukraine Ltd. Management company/ 100% held by PC Ukraine Holdings Ltd.
Inactive
Nourolet Enterprises Ltd, Inactive 100% held by PC Ukraine Holdings Ltd.
Cyprus - Russia Activity Remarks
Indirectly or jointly owned
Plaza & Snegiri Ltd. Inactive 509 held by Plaza Centers N.V.
The Nethedands Activity Remarks
Directly wholly owned
PLAZABY. Holding company - Poland  100% held by Mulan BV.

Holds Hokus Pokus Rozrywka Sp.z.0.0. jointly with

Plaza Centers N.V. (50%6-50%)

100% held by Plaza Dambovita Complex B.V.

Holds Fantasy Park subsidiarles In CEE
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Notes to the consolidated financial statements

continued

Note 40 - List of Group entities continued

The Dulch Antilles Activity Remarks
Directly wholly owned
Dreamland Entertalnment N.V. Inactive
Cypius - India Activity Remarks
Directly wholly owned Lk
PC India Holdings Public Company Ltd. Holding company
Indirectlyor Jolntly owned : LS 4 y :
Permindo Ltd. Helding 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, Holding company 99.9% held by Permindo Ltd, .
; b . All subsidiarles are held in connection with

Abhayang Developers Pt Ltd.
Achal Developers Pyt. Ltd,
Agmesh Developers Pvt, Ltd.
Ajakshya Dev.ehp.ers Put. Ltd.
Ajanu Developers Pvt. Ltd.
Akhula Developers Pyt Ltd.
Amartya Developers Pvt. Ltd.
Arqrap_rabhu Developers Pyt. Ltd.
Amrutansh De\}éloper; Pvt, Ltd.
Anahat Developers Pvt. L.td. :
Anantshree Developers Pvt, Ltd.
Animish Developers Pvt. Ltd,
Antarmukh Developers Pvt. I..td.
Apramad Developers Pvt. Ltd.
Aprameya Developt.ars Pvt. Ltd.
Apratirath Developers Pvt. Ltd.
Asankhya Developers Pvt. Ltd.
Athang Developers. Put. Ltd.
Atmavan Developers Pvt, Ltd.

Atrushya Developers Pyt. Ltd.

. of 23 subsidiaries

Owns plot of land

Owns plotoflénd

Owns plotof land

Owns plot of land
Owns plot of land
ans plot. Qf land
Owns plot-of fand

Owns plot of land

Owns plo! of land i

Owns plot of land
Owns plot of Iﬁnd
Owns plot of land
Owns plot of land
Owns plot of land
Owns plot of land
Owns plot of land
Owns plot of land
Owns plot of land
Owns plot of land

Owns plot of land

Koregaon Park Plaza project

.- Wholly owned subsldiary of

Anuttam Developers Pvt. Ltd.
‘Wholly owned subsidiary of
Anuttam Developers Pyt, Ltd.
Wholly owned subsidiary of
Anuttam Developers Pvt. Ltd.
Wholly owned subsldiary of
Anuttam Developers Pvt. Ltd,
Wholly owned subsidiary of
Anuttam Developers Pvt. Ltd.
Whelly owned subsldiary of
Anuttam Developers Pvt. Ltd,
Wholly owned subsidiary of
Anuttam Developers Pvt. Ltd,
Wholly owned subsidiary of
Anuttam Developers Pyt, Ltd.
Wholly owned subsidlary of
Anuttam Developers Pvt. Ltd.
Wholly owned subsidiary of
Anuttam Developers Pvt. Ltd.
Wholly owned subsidlary of
Anuttam Developers Pvt. Ltd.
Wholly owned subsidlary of
Anuttam Developers Pvt. Ltd.
Wholly owned subsidiary of
Anuttam Developers Pvt, Ltd.
Wholly owned subsidiary of
Anuttam Developers Pvt. Ltd.
Wholly owned subsidiary of
Anuttam Developers Pvt. Ltd.
Wholly owned subsidiary of
Anuttam Developers Pvt, Ltd.
Wholly owned subsidiary of
Anuttam Developers Pvt. Ltd.
Whally owned subsidiary of
Anuttam Developers Pvt. Ltd.
Wholly owned subsidlary of
Anuttam Developers Pvt, Ltd.
Wholly owned subslidlary of
Anuttam Developers Pvt. Ltd.
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Cyprus - India (continued)

Activily

Remarks

Avyaja Developers Pvt, Ltd, :
Avyang Developers Pyt Ltd.
Avyaya Developers Pvt. Ltd,
Spiralco Holdings Ltd.

P-One Infrastructure Pvt. Ltd,

Rebeldora Ltd.

HOM India Management Segvices Pyt, Ltd,
Rosesmart Ltd.

Xifius Services Ltd.

Dezimark Ltd,

Efbit Plaza India Real Estate Holdings Ltd.
Polyvendo Ltd.

Eibit Plaza India Management Services Pvt, Ltd.

Kadavanthra Builders Pvt, Ltd,
Aayas Trade Services Pvt, Ltd.

Elbit India Architectural Services Ltd.

Owns plot of land
Owns plot of land
Owns plot of land
Holding company

Real estate

Holding company
Management company
Inactive

Inactive

Inactive

Holding company
Holding company

Management company
Mixed-used project

Mixed-used project

Inactive

Wholly owned subsidiary of

Anuttam Developers Pvt. Ltd.

Wholly owned subsidiary of

Anuttam Developers Pvt. Ltd.

Wholly owned subsidiary of

Anuttam Developers Pvt. Ltd.

100% held by PC Indla Holdings Public
Company Ltd.

50% held by Spiralco Holdings Ltd.
509 held by Indian-based company
Kharadi Plaza and Trivandrum Plaza projects
100% held by PC India Holdings Public
Company Ltd.

99.9% held by PC Indla Holdings Public
Company Ltd.

100% held by PC India Holdings Public
Company Ltd.

100% held by PC India Holdings Public
Company Ltd.

100% held by PC India Holdings Publlc

- Company Ltd.

47.5% held by Plaza Centers N.V.

100% held by Elbit Plaza India Real Estate
Holdings Ltd.

99.999% held by Polyvendo Ltd.

80% held by Elbit Plaza India Real Estate

- Holdings Ltd.

Chennal (SipCot) project

100% held by Elbit Plaza India Real Estate
Holdings Ltd.

Bangalore project p
100% held by Elbit Plaza India Real Estate
Holdings Ltd.
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Note 40 — List of Group entities continued

EPN Real Estate Fund HoldIngs LLC

United States of America Activity Remarks
Indlrectly or jointly owned & :
Elbit Plaza USA LP - Holding company 50% held by Plaza Centers N.V.
Shahe : 50% held by Elbit Imaging Ltd.
Plaza USA LLC Holding company * 100% held by Elbit Plaza USA LP
EPNGP LLC Holding company - 21.64% held by Plaza USA LLC
: ' “The remainder of shares are held by
X R US and Israeli partners
E£PN EDT Holdings If LLC Holding company 23.64% held by Plaza USA LLC
: : . The remainder of shares are held by
US and Israeli partners
EDT Retall Trust Management LLC (US MGR) Holding company 50% held by EPN GP LLC
BEe 50% held by US-based partner ‘
EDT Australlan Services Ltd. {Aus) Management company 100% held by EDT Retail Trust Management LLC
; ' {US MGR) X
EOT US Services LLC (US) Management company 100% held by EDT Retail Trust Management LLC
: (US MGR)
£OT Retail Management Ltd. (ERML) Management company 100% held by EDT Retail Trust Management LLC
; (US MGR) ;
EDT Retall Trust . Inactive -52.18% held by EPN EDT Holdings Il LLC
x 47.82% held by EPN GP LLC
EDT U.S, Trust INC. (US RET 1) Holding company 52.18% held by EPN EDT Holdings Il LLC
: 47.82% held by EPN GP LLC
EDT Fund LLC (US LLC) Holding company 100% held by EDT US Trust INC. (US REIT)
EDT U.S. Trust N INC. (USREITI) - . Holding company 52.18% held by EPN EDT Holdings I LLC
: 4 47.82% held by EPN GP LLC
DDR MDT PS LLC (MV LLC) - 50% held by EDT US Trust I INC, (US REIT Il)
: 50% held by US-based partner
DDR MDT MV LLC (PS LLC) 90.3362% held by EDT US Trust I INC. (US REIT 11y
yrd s _ B I - 9.663% held by US-based partner
- EPN Investment Management LLC Management company 50% held by Elbit Plaza USA LP
: e 50% held by US-based partner
EPN Fund GP LLC Holding company 50% held by Elbit Plaza USA LP
R N 50% held by US-based partner
£PN Real Estate Fund LP (Fund) Holding company 99.8% held by Israeli-based partner

0.2% held by EPN Fund GP LLC
100% held by EPN Real Estate Fund LP (Fund) .
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COMPANY BALANCE SHEET
As at December 31, 2011
After appropriation of resuit

2011 2010

Notes € thousands € thousands € thousands € thousands
ASSETS
Non-current assets
Tangible fixed assets 1 2,171 3,869
Other non-current assets
Participations 2 809,471 787,993
Charges participations 3 24,550 11,872
Other assets 4 69,607 124,619

903,628 924,484

Tetal non-current assets 905,799 928,453
CURRENT ASSETS
Other receivables and prepayments 5 33,368 45,625
Short-term deposits and cash at bank 6 44,839 115,225
Total current assets 78,207 160,850
Total 984,006 1,089,303




EQUITY AND LIABILITIES
For the year ended December 31, 2011

2011

2010

Notes € thousands € thousands € thousands € thousands

SHAREHOLDERS' EQUITY

Issued share capital 7 2,972 2,967
Share premium 8 261,773 261,773
Foreign currency translation reserve 9 (10,672) 8,074
Revaluation reserve 10 16,152 55,5687
Other capital reserves 11 12,612 31,272
Retained earnings 12 259,285 240,522
542,122 600,195
PROVISIONS
Provisions participations 13 96,116 58,323
LIABILITIES
Long-term liabilities 14 224,244 312,888
Deferred taxes 14 12,197 -
332,556 b e fy
CURRENT LIABILITIES
Other liabilities and accruals 16 109,328 117,897
Total 984,006 1,089,303




COMPANY PROFIT AND LOSS ACCOUNT
For the year ended December 31, 2011

2011 2010

Notes € thousands € thousands € thousands € thousands
Other operating income 16 {1,163) 468
Gross operating result {1,163) 468
General expenses 1% 7,637 6,929
Total operating costs 7,637 6,929
Operating result (8,800) (6,461)
Financial income and expenses 18 80,817 (12,369)
RESULT FROM ORDINARY ACTIVITIES
Before taxation 72,017 (18,830)
Results participations 19 (50,029) 27,502
Income taxes 20 (12,642) 1,601

Result after taxation 9,346 10,273




NOTES TO THE COMPANY FINANCIAL STATEMENTS
For the year ended December 31, 2011

GENERAL

ACTIVITIES AND OWNERSHIP

Plaza Centers N.V. (the “Company”) is a company domiciled in the The Netherlands. The
Company is a subsidiary of Elbit Ultrasound B.V. which holds 62.5% of the Company's shares, as
of balance sheet date. The ultimate shareholder of the Company is Elbit Imaging Limited which is
indirectly controlled by Mr.Mordechay Zisser, a director of the Company. The Company is listed
on the main stock exchange market ("LSE”) in London, United Kingdom commencing October 27,
2006and starting October 19, 2007, the Company’s shares are also listed in the Warsaw Stock
Exchange ("WSE"). The Company owns subsidiary companies in Central and Eastern Europe,
India and in the US which purchase, develop, hold and sale real estate assets.

ACCOUNTING POLICIES IN RESPECT OF THE VALUATION OF ASSETS AND LIABILITIES
The Company financial statements have been prepared in accordance with accounting principles
generally accepted in the Netherlands, applying the accounting principles of the consclidated
financial statements as set out In Article 362, Sub 8 of Part 9, Book 2, of the Netherlands Civil
Code. The valuation of assets and liabilities and the calculation of the net result conform with the
accounting principles applied in the consolidated annual accounts, except for participations which
are valued at net asset value rather than at cost. This means that Plaza Centers N.V.'s
shareholders’ equity and net result are the same as in the consolidated accounts.

The Company financial statements are denominated in thousands of euros.

The company income statement has been prepared in accordance with the provisions of Section
402, Book 2, of the Netherlands Civil Code.

We refer to the notes of the consolidated financial statements, unless indicated otherwise.

FINANCIAL NON-CURRENT ASSETS

The participating interest in which the Company is able to exert a significant influence on policy
are included at the amount of the Group's share in the net asset value of the interests concerned.
The net asset value is calculated according to the same policies as have been applied to these
annual accounts. The other participating interests are stated at cost.

Provisions have been formed for negative net asset values of the interests concerned.




Note 1 - Tangible fixed assets

NON-CURRENT ASSETS
Movements in tangible fixed assets are broken down as follows:
Other fixed
assets
€thousands
Balance as at January 1, 2011
Actual cost airplanes 4,737
Accumulated depreciation (768)
Actual net cost airplanes 3,969
Depreciation and impairment airplane 2011 (1,798)
Balance as at December 31, 2011
Actual cost airplane 4,737
Accumulated depreciation (2,566)
Book value P T
Depreciation rate 2.7%

The depreciation rate is based on the estimated economic useful lives of the tangible fixed assets

concerned. The depreciation applicable for 2011 was 2.7%.
Note 2 — Participations

Movements in participations are broken down as follows:

2011 2010

€thousands € thousands

Balance as at January 1 787,993 647,054
New investments, net of redemptions (2,092) 43,063
Finance capitalized to investments 4,344 8,477
Reclassified 59,078 15,529
Translation reserve effect (18,449) 17,714
Transaction with minority effect (19,342) E
Investment disposed - 1,178
Result for the year (2,061) 54,978
Balance as at December 31 809,471 787,993




Inc!uded under this heading are the followmg pamclpatlng interests:

Name : : ' Reguslered ofice | Shareinissued

: s : - capital as percentage!
'Kerepesi 5§ Irodaéplilet Budapest, Hungary 100%
Ingatlanfejlesztd Kft.
HOM IngatlanfejlesztésiésVezetésiKft. Budapest, Hungary 100%
(IIHOMII)
Plaza House Ingatlanfejlesztési Kft. |Budapest, Hungary 100%
TatabanyaPlaza Ingatlanfejlesztési Budapest, Hungary 100%
Kit.
Szombathely 2002 |Budapest, Hungary 100%
IngatlanhasznositéésVagyonkezel6Kft
Szeged 2002 Ingatlanhasznosité és {Budapest, Hungary 100%
Vagyonkezeld Kit.
Ercorner Kft. Budapest, Hunga 50%
Plasi Invest 2007 Ingatlanforgalmazo Budapest, Hungary 70%
kft
EDP Sp.zo.o Warsaw, Poland 50%
Bytom Plaza Sp.z.0.0 Warsaw, Poland 100%
Bydgoszcz Plaza Sp.zo.0 Warsaw, Poland 100%
Zgorzelsc Plaza Sp.z.0.0. Warsaw, Poland 100%
Gdansk Centrum Plaza Sp.zo.o Warsaw, Poland 100%
Lublin Or Sp.zo.0 Warsaw, Poland 50%
Gliwice Plaza Sp.z.o.0. Warsaw, Poland 100%
Gorzéw Wielkopolski Plaza Sp.z.0.0. Warsaw, Poland 100%
Jelenia Gora Plaza Sp.zo.0 Warsaw, Poland 100%
Katowice Plaza Sp.zo.o Warsaw, Poland 100%
Suwaiki Plaza Sp.zo.o0 Warsaw, Poland 100%
EDMC Sp.zo.0 Warsaw, Poland 100%
Legnica Plaza Sp.zo.0 Warsaw, Poland 100%
Lodz Centrum Plaza Sp.zo.o Warsaw, Poland 100%
Plaza Centers (Poland) Sp.z.0.0. Warsaw, Poland 100%
Kielce Plaza Sp. z.0.0 Warsaw, Poland 100%
Olsztyn Plaza Sp.zo.0 Warsaw, Poland 100%
Opole Plaza Sp.zo.0 Warsaw, Poland 100%
Plock Plaza Sp.zo.o Warsaw, Poland 100%
Radom Plaza Sp.z0.0 Warsaw, Poland 100%
Hokus Pokus Rozrywka Sp. zo. o. Warsaw, Poland 50%
Byalistok Plaza Sp.zo.0 Warsaw, Poland 100%
Gdinya Plaza Sp.zo.o Warsaw, Poland 100%
Torun Plaza Sp.zo.0 Warsaw, Poland 100%
Tychy Plaza Sp.zo.o Warsaw, Poland 100%
Wiloclawek Plaza Sp.zo.o Warsaw, Poland 100%
Zabrze Plaza Sp.zo.o Warsaw, Poland 100%
Leszno Plaza Sp.zo.0 Warsaw, Poland 100%




S e e e
Praha Plaza S.R.0. Prague, Czech Republic
Plaza Centers Czech Republic S.R.O. rague, Cz i 100%
P4 Plaza S.R.O. Prague, Czech Republic 100%
Plaza Housing S.R.0 Prague, Czech Re 100%
S.C. CENTRAL PLAZA SRL Bucharest, Romania 100%
S.C. GREEN PLAZA S.R.L. Bucharest, Romania 100%
S.C. ELITE PLAZA SRL. Bucharest, Romania 100%
S.C. PLAZA CENTERS Bucharest, Romania 100%
MANAGEMENT ROMANIA SRL
S.C. NORTH GATE PLAZA SRL Bucharest, Romania 100%
S.C. SOUTH GATE PLAZA SRL Bucharest, Romania 100%
S.C. WEST GATE PLAZA SRL Bucharest, Romania 100%
S.C. EASTERN GATE PLAZA SRL Bucharest, Romania 100%
S.C. NORTH WEST PLAZA SRL Bucharest, Romania 100%
S.C. NORTH EASTERN PLAZA SRL Bucharest, Romania 100%
S.C.SOUTHWESTPLAZA SRL Bucharest, Romania 100%
S.C. SOUTH EASTERN PLAZA SRL Bucharest, Romania 100%
S.C. WHITE PLAZA SRL |Bucharest, Romania 100%
S.C. GOLDEN PLAZA SRL Bucharest, Romania 100%
S.C. BLUE PLAZA SRL Bucharest, Romania 100%
S.C. RED PLAZA SRL Bucharest, Romania 100%
S.C. PALAZZO DUCALE SRL Bucharest, Romania 100%
S.C.MOUNTAIN GATE SRL Bucharest, Romania 100%
Plaza &Snegiri Ltd. Nicosia, Cyprus 50%
ShumenPlaza E.Q.0.D Sofia, Bulgaria 100%
Plaza Centers Development E.O.0OD Sofia, Bulgaria 100%
Plaza Centers Management Bulgaria Sofia, Bulgaria 100%
E.0.0OD
Elbit Plaza India Real Estate Holding Nicosia, Cyprus 47.5%
Limited
PC India Holdings Public Company Nicosia, Cyprus 100%
limited
Helios Plaza S.A. Athens, Greece 100%
Elbit Plaza USA L.P |Delaware, USA 50%
SIA Diksna |Riga, Latvia 50%
PC Ukraine Holdings Limited |Nicosia, Cyprus 100%




Plaza Centers Management B.V. Amsterdam, the Netherlands 100%
Plaza Centers (Ventures) B.V. Amsterdam, the Netherlands 100%
Plaza Centers (Estates) B.V Amsterdam, the Netherlands 100%
Plaza Centers Foundations B.V Amsterdam, the Netherlands 100%
Plaza Centers Establishment B.V Amsterdam, the Netherlands 100%
S.8.8 Project Management B.V Amsterdam, the Netherlands 100%
Plaza Centers Logistics B.V Amsterdam, the Netherlands 100%
Obuda B.V. Amsterdam, the Netherlands 100%
Plaza-BAS B.V. Amsterdam, the Netherlands 51%
Plaza Dambovita Complex B.V. Amsterdam, the Netherlands 100%
Plaza Centers Engagements B.V Amsterdam, the Netherlands 100%
Plaza Centers Administrations B.V Amsterdam, the Netherlands 100%
Plaza Centers Connection B.V Amsterdam, the Netherlands 100%
Plaza-On Holding B.V Amsterdam, the Netherlands 100%
Plaza Centers Corporation B.V Amsterdam, the Netherlands 100%
Dambovita Center Holdings B.V. Amsterdam, the Netherlands 100%
Mulan B.V. Amsterdam, the Netherlands 100%
(FantasyPark Enterprises B.V.)

Dreamland N.V |Curacao, the Dutch Antilles 100%
Linkage D.0.0 : Belgrade, Serbia 100%
Piaza Centers Management D.0.0 Belgrade, Serbia 100%
I.C.S Plaza Centers Prodev SRL Chishinau, Moldova 100%
Plaza Centers Slovak Republic s.r.o |Bratislava, Slovakia 100%




Note 3 — Charges to associates

2011 2010
Name € thousands € thousands
Green Plaza S.R.L. 132 132
Dambovita S.R.L 445 445
Elite Plaza S.R.L 68 68
North gate Plaza S.R.L 116 116
South gate Plaza S.R.L 55 65
North west Plaza S.R.L 38 38
Mountain gate S.R.L 43 43
Dambovita Centers Holding B.V 90 90
Ercorner Kft. 1,316 1,174
Helios Plaza S.A. 3,092 3,928
Elbit Plaza India real estate holdings Ltd. 12,663 594
Suwalki Plaza Sp.zo.0 446 375
Zgorzelec Plaza Sp.zo.o. 331 267
Olsztyn Plaza Sp.zo.o 107 118
Fantasy Park B.V 2.018 1,934
Plaza Housing S.R.O. 6 6
B1 Plaza S.R.O 21 21
P4 Plaza S.R.O. 496 325
SIA Diksna 83 29
PC India Holdings Ltd. 2,095 2,095
Other 19 19
Total 24,550 11,872

The charges to participations bear an interest varying between 0% and one year EURIBOR + 5%.
Note 4 — Other assets

2011 2010
€thousands € thousands
Uncharged costs — Romania 3,919 3,779
Uncharged costs — Greece 2,461 2,461
Uncharged costs — Serbia 2,296 1,722
Uncharged costs — India 4,090 2,715
Uncharged costs — other projects 3,379 3,479
Long term investments - structures 50,697 52,017
Security deposit for SWAP and long term structures 2,765 16,336
Derivative - 42,110
Total 69,607 96,233
CURRENT ASSETS
Note 5 — Other receivables and prepayments
2011 2011 2010 2010
€thousands € thousands € tho ds thousands
CDPM Poland Sp.z.0.0 406 402
Andrassy 25 Kift (62) 63
CCBN.V 825 825
Jet Link Ltd. 15 15
Astrid Plaza N.V 6 6
Total related parties 1,190 1,301
Derivative - 10,535
Interest receivable from banks 1,653 1,950
Investment in bonds 25,568 27,098
Advance payment in respect of property purchase 4,957 4,741

Total 33:368 45,625




Note 6 — Short-term deposits and cash at bank

2011 2010
Name € thousands € thousands
InvestKredit bank AG 784 9,489
Mizrachi Bank 10,934 -
FIBl UK 39 13,855
Investec Bank Ltd. 6,095 13,110
ING Bank - 3,018
MKB Bank 319 14,080
BAWAG 27 27
ABN-AMRO 540 20,454
OTP Bank 2,031 10,210
ERSTE Bank 2,006 10,073
FHB Bank 2,017 5,090
Merrill Lynch 11,854 9,123
Swedbank(Latvia) 11 11
UBS Bank 817 101
Union bank Ltd. (Israel) 20 113
Bank Leumi Ltd. (Israel) 7,328 2,070
Bank Hapealim Ltd. 17 4. 401
Total 44,839 116,225

As of December 31, 2011, an amount of EUR 13 million (December 31, 2010 — EUR 13.1 million)
is restricted primarily due to financial instruments investment activity.

SHAREHOLDERS' EQUITY

Note 7 — Issued share capital

Balance as at January 1
Exercise — share-based plan

2011 2010
€ sands nds
The issued share capital can be specified as follows:
2,967 2,942
5 25
2,972 2,967

Balance as at December 31

a. The number of shares authorized as of December 31, 2011 was 1 billion with a EUR 0.01 par

value.

b. In the course of the 2 years ended December 31, 2011, the following share capital increases

occurred;

1. In the course of 2011, 951,564 vested options were exercised into 452,386 shares of EUR

0.01.

2. In the course of 2010, 3,954,541 vested options were exercised into 2,526,429 shares of EUR

0.01.

Note 8 — Share premium

2010

€thousands € thousands

Balance as at January 1 and December 31 261,773 261,773
Note 9 - Foreign currency translation reserve
2010
€thousands € thousands
The table below presents the movements in the translation reserve:
Balance as at January 1 (9,640)
Movement {18,746) 17,714
Balance as at December 31 {10,672) 8,074

The movement concern the translation reserve resulted from the operation in India and in the US.

The reserve is considered a legal reserve which is not distributable (if more than nil).




Note 10 — Revaluation reserve

2011 2010

€thous € thousands

Balance as at January 1 55,587 23,034
Realized revaluations (15,305) 32,465
Movement (24,130) 88
Balance as at December 31 16,152 55,687

As of December 31, 2011 and 2010, the Company had a direct holding in one investment
property (Prague 3 logistic center) which was fair valued at €13.6 million and €13.6 million,
respectively. The book value recorded in December 31, 2011 and 2010 was €9.4 million and €9.5
million, respectively. In addition, the Company has 49 indirectly held investment property in the
US, which generated in 2011 revaluation of EUR 8.3 million (2010 -EUR 4.4 million).

The reserve is considered a legal reserve which is not distributable (if more than nil).

Note 11 = Other capital reserves
2011 2010
€thousands € thousands

The table below presents the movements in other capital reserve:

Balance as at January 1 31,272 28,888
Movement due to available for sale securities {1,759) (179)
Movement due to transaction with Non-controlling interest (19,342) -
Movement due to share option plan 2,441 2,563
Balance as at December 31 12,612 31,272

The movement concern share-based payment as a result of the Employee Share Option Plan
which was adopted by the Company on October 26, 2006. On the same date, 26,108,602 non-
negotiable options (“Options”) over Ordinary Shares have been granted, the terms and conditions
of which (except for the exercise price) will be regulated by the Share Option Scheme. No
Options vested at that date. Options will vest annually in three equal parts. One-third of Options
granted to an Eligible Grantee (see below) will vest one year after the date of grant, another third
of granted Options will vest two years after the date of grant and the last third will vest three years
after the date of grant. Options expire, unless otherwise determined by the Board, on the fifth
anniversary of the date of grant. The total amount of options in the Share Option Plan is
33,834,686 options. For grants, exercise and forfeiture of options in 2011, refer to other
information below.

Capital reserve in respect of available for sale securities relates to debt and equity securities
purchased by the company as an investment starting the second half of 2008.

Capital reserve in respect of transaction with Non-controlling interest relates to acquisition of Non-
controlling interest in one of the Company's US indirectly held subsidiary.
Note 12 - Retained earnings
2011 2010
€thousands € thousands

The table below presents the movements in the retained earnings:

Balance as at January 1 240,522 262,802
Profit in the period 24,651 (22,192)
Dividend distributed in the period (30,018) -
Transfer to revaluation reserve 24,130 (88)
Balance as at December 31 259,285 240,522

The movement is reflecting the 2011 and 2010 results, dividend distributed, as well as the
movements in revaluation reserve due to investment properties.




NON-CURRENT LIABILITIES

Note 13 - Provisions to associates

Movements in Provisions participations are broken down as follows:

2011 2010
€thousands € thousands
Balance as at January 1 58,323 27,463
New investments, net of redemptions (56,229) (1,948)
Finance capitalized to investments (12,690) (9,751)
Reclassified 59,078 15,529
Charges participations reclassification (335) (446)
Result for the year 47 968 27,476
Balance as at December 31 96,115 58,323
Note 14 — Long term liabilities
2011 2010
Name €thousands € thousands
Long-term debentures at fair value 110,320 211,998
Long-term debentures at amortized cost 108,850 97,978
Derivatives 2,242 -
Long term loans — GeFa 2,832 2,912
Total 224,244 312,888

For more details on the debentures (and in specific to the buyback programme) refer to note 21

and 22 of the consolidation financial statements.




CURRENT LIABILITIES

Note 15 - Other liabilities and accruals

December 31, December 31, December 31, December 31,

2011 2011 2010 2010
€thousands € thousands € thousands € thousands
CDPM Hungary Kft, 241 241
C/A Elbit Imaging Ltd. 1,210 1.393
C/A Elbit Ultrasound B.V. 387 387
CI/A Elbit Plaza India real estate holdings Ltd. 280 703
Other small charges participations 188 646
Total related parties 2,306 3,370
Bank loan FIBI 6,866 8,046
Interest to pay — banks and investors 3N 344
Bank loan — Merrill Lynch 36,225 36,225
Current portion of debentures and long term loans 63,197 69,261
Suppliers 363 261
Accruals and other creditors - 390
Total 109,328 117.897
PROFIT AND LOSS

Note 16 — Other operating income

December 31, December 31, December 31, December 31,

2011 2011 2010 2010

€thousands € thousands € thousands € thousands
Gain from selling subsidiaries
Opava transaction - (197)
Total from selling of subsidiaries B (197)
Release of old debtor to P&L - (102)
Release of old supplier to P&L - 462
Impairment airplane (1,588) -
Profit from subsidiaries —
Management fees on invoices 6 14
Profit from subsidiaries —
late payment interest 419 291
Total (1,163) 468

The number of employees in the Group (in the Company) was 185 (2) as of December 31, 2011.
As of December 31, 2010 the number of the employees was 163 (2).




Note 17 — General expenses

2011

2010

€thousands € thousands

Salary and salary related expenses 4,124 4,122
Travelling expenses 525 369
Audit, legal and consultancy expenses 2,285 2,098
Other expenses 703 340
Total 7.637 6,929
Note 18 — Financial income and expenses

2011 2010

€ thousands € thousands

Interest income from bank deposits 2,822 1,743
Gain from bonds repurchase 2,005 -
Profit from call options strategy 5,212 -
Derivative (15,305) 37,307
Costs of raising bonds 4 (133)
Foreign exchange difference 16,196 (42,691)
Change in fair value of bonds 59,891 (17,729)
Income from structures and AFS financial instruments 7,253 7,469
Change in fair value of small structure (1,320) 1,065
Preference shares accrued dividend 5107 539
Gain from loan redemption in respect of US transaction - 821
Interest expenses on bank loans - structures,
Avallable for Sale financial instruments (876) (710)
Other bank expenses and charges (172) (50)
Total 80,817 (12,369)
Note 19 — Results participations
2011 2010
€thousands € thousands
Tatabanya Plaza IngatlanfejlesztésiKft. 6 (14)
HOM IngatlanfejlesztésiésVezetésiKft (867) (75)
Plaza House IngatlanfejlesztésiKft. (49) (102)
Szeged 2002 IngatianhasznositéésVagyonkezeloKift. (1) (2)
Szombathely 2002 IngatlanhasznositéésVagyonkezeloKft. (1) (1)
Elbit Plaza US L.P 4,818 44 921
Helios Plaza S.A. (1,035) (655)
Katowice Plaza Sp.z.0.0. (41) (30)
Lodz Centrum Plaza Sp.z.0.0. (273) (242)
Torun Plaza Sp.z.0.0. a7 (305)
Suwalki Plaza Sp.z.0.0. 202 96
Zgorzelec Plaza Sp.z.0.0. (3,744) (1,147)
Radom Plaza Sp.z.0.0. (25) (41)
Olsztyn Plaza Sp.z.0.0. (94) (74)
Kielce PlazaSp.z.0.0. (74) (27)
Leszno Plaza Sp.z.0.0 (1,759) 668
Bytom Plaza Sp.z.0.0. (2) (4)
Wioclawek Plaza Sp.z.0.0. (169) (290)
Plaza Centers (Poland) Sp.z.0.0. 1,047 (55)
Hokus Pokus Rozrywka Sp.z.0.0. (77) (137)
Praha Plaza S.R.O. (131) 677
Plaza Centers S.R.O. {113) (272)
B1 Plaza S.R.O. - (216)
P4 Plaza S.R.O. (3,607) (6,968)




Plaza housing S.R.O. (5) (1)

Tanoli Enterprises Ltd. 5,973 -
Ercorner Kft. ) (665) (462)
Dreamland N.V. (980) (394)
PCM E.0.0.D (116) 113
SIA Diksna {8,506) (2,100)
Green Plaza S.R.L. (3,101) (1,156)
Mountain gate S.R.L. (7,330) (697)
Plaza On Holdings B.V (1,087) (766)
North Eastern Plaza S.R.L 18 (94)
North West Plaza S.R.L (3,161) (28)
Plasi investKft. (625) (1,114)
Kerepesi 5 Kft. 194 101
Shumen Ltd. (2,851) (26)
Obuda B.V. (58) (113)
PC India Holdings Ltd. {1,971) (1,768)
Plaza Centers venture B.V. (1,140) (1,213)
Plaza Centers estates B.V. (655) (859)
EDP Sp.z.0.0. (2,969) (123)
. Plaza Dambovita Complex (FinCo) 26,969 36,102
Plaza Bas B.V. (6,023) (2,805)
PCM d.o.o {303) (290)
PC Ukraine holdings Ltd. - (129)
Dombovita Center Holding B.V. (21,459) (21,338)
Plaza Centers holdings B.V (1,059) (351)
Elbit Plaza India real estate holdings Ltd. (5,933) (7,900)
PCMs.r.l (370) (478)
Elite residence esplanada S.R.L. 121 (68)
North gate s.r.l. (2,623) (97)
South gate s.r.l. (4,344) (23)
Palazzo du Calle s.r.l. 12 (126)
(60,029) 27,502

Note 20 — Income taxes
2011 2010
€thousands € thousands
Deferred tax asset — structure B devaluation (77) 12
Deferred tax asset — debentures devaluation 14,573 3,965
Deferred tax asset — Derivative 1,390 (7,112)
. Deferred tax asset — Losses carry forward (3,244) 1,534
Total 12,642 (1.601)

The applicable tax rate is 26%. The Company is currently not subjected to corporate tax
payments as it is enjoying participation exemption.

The tax loss carry-forward for the Company's one tax unit is approximately €13 million as of
December 31, 2011.

The last filing of corporate tax return relates to the fiscal year 2009.
AUDIT FEES

The total audit fees charged by the statutory auditor amount to EUR 48,800 (2010: 48,400).
These relate only to the audit of the statutory financial statements.




Note 21 — Remuneration

Total non- Total
Share performance performance
Salary incentive related related
and fees plan' remuneration remuneration
2011 €'000 €'000 €'000 €000
Executive directors
Non-performance related remuneration
Mr. Mordechay Zisser 238 290 528 -
Mr Ran Shtarkman 463 790 1,253 100
Total 701 1,080 1,781 100
Non-executive directors
Non-performance related remuneration
Mr Shimon Yitzchaki - 388 388 -
Mr Marius van Eibergen Santhagens 53 - 53 -
Mr Edward Paap - - - -
Mr Marco Wichers 53 - 53 -
Total 106 388 494 -
Total — all directors 807 1,468 2,275 100

(1) Accounting non-cash expenses recorded in the Company’s income statement in connection with the
share option plan.

SERVICE ARRANGEMENTS

The executive directors have rolling service contracts with the Company, which may be
terminated on 12 months' and three month notice in the cases of Mr. Zisser and the
CEO/President respectively.

The non-executive directors have specific 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 profits 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 financial results.




Note 21 - Remuneration (cont.)

SHARE OPTIONS

The Company adopted its Share Option Scheme on October 26, 2006. At the same time,
26,108,602 non-negotiable options over Ordinary Shares were granted, the terms and conditions
of which (except for the exercise price) are regulated by the Share Option Scheme. Regarding
the modification of Share Option Scheme refer to note 26 of the consolidated report. For the
exercise and forfeiture of options refer to the table below.

Number Exercise
vested as at price of
Number December 31, options
of options 2011 X
Mr. Mordechay Zisser 3,907,895 3,907,895 0.43
Mr. Ran Shtarkman 10,150,376 7,089,151 0.43
Mr. Shimon Yitzchaki 2,116,541 794,361 0.43
Mr. Marius van
Eibergen Santhagens - - N/A
Mr. Edward Paap - - N/A
Mr. Marce Wichers - - N/A
Number of
options as at
December 31,
2011
Total pool 47,834,586
Granted 44120174
Exercised 8,312,263
Forfeited (8,902,779)
Left for future grant 12,617,191
Amsterdam, April 30, 2012
The Board of Directors
Mordechay Zisser Ran Shtarkman Shimon Yitzchaki

Marius Willem van Eibergen Santhagens Marco Habib Wichers Edward Paap




OTHER INFORMATION

PROVISION IN THE ARTICLES OF ASSOCIATION CONCERNING THE APPROPRIATION OF
PROFITS

In accordance with the Company's Articles of Association the result for the year is at the disposal
of the Annual General Meeting of shareholders.

APPROPRIATION OF RESULT

It is proposed that the 2011 profit of €9.3 million will be added to the other reserves. The annual
accounts have been prepared on the assumption that this profit appropriation will be adopted by
the Annual General Meeting of shareholders.

REMUNERATION POLICY

Plaza Centers’ remuneration policy is designed to attract, motivate and retain the high-caliber
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 non-
performance 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 toprovide more
than 50% of total potential remuneration.

SUBSEQUENT EVENTS
We refer to the notes to the consolidated financial statements on page 123




MAZARS

INDEPENDENT AUDITOR'S REPORT

To: the shareholders of Plaza Centers N.V.

REPORT ON THE FINANCIAL STATEMENTS

We have audited the accompanying financial statements 2011 of Plaza Centers N.V., Am-
sterdam. The financial statements include the consolidated financial statements and the
company financial statements, The consolidated financial statements comprise the consoli-
dated statement of financial position as at 31 December 2011, the consolidated statements
of comprehensive income, changes In equity and cash flows for the year then ended, and
notes, comprising a summary of the significant accounting policies and other explanatory
information. The company financlal statements comprise the company balance sheet as at
31 December 2011, the company profit and loss account for the year then ended and the
notes, comprising a summary of the accounting policies and other explanatory information.

MANAGEMENT'S RESPONSIBILITY

Management Is responsible for the preparation and fair presentation of these flnanclal
statements in accordance with International Financial Reporting Standards as adopted by
the European Union and with Part 9 of Book 2 of the Dufch Clvil Code, and for the prepara-
tion of the Directors’ report, in accordance with Part 9 of Book 2 of the Dutch Civil Code.
Furthermore management is responsible for such internal control as it determines is neces-
sary to enable the preparation of the financial statements that are free from material mis-
statement, whether due to fraud or error.

AUDITOR'S RESPONSIBILITY

Our responsibility is to express an opinion on these financlal statements hased on our audit.
We conducted our audit in accordance with Dutch law, including the Dutch Standards on
Auditing. This requires that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error.

In making those risk assessments, the auditor considers internal control relevant to the enti-
ty's preparation and falr presentation of the financial 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 evalu-
ating the appropriateness of accounting policies used and the reasonableness of account-
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MAZARS

Ing estimates made by management, as well as evaluating the overall presentation of the
financlial statements.

We believe that the audit evidence we have obtalned is sufficient and appropriate to provide
a basis for our audit opinion.

OPINION WITH RESPECT TO THE CONSOLIDATED FINANCIAL STATEMENTS

In our opinion, the consolidated financial statements give a true and fair view of the financial
position of Plaza Centers N.V. as at 31 December 2011, its result and its cash flows for the
year then ended in accordance with International Financial Reporting Standards as adopted
by the European Union and with Part 9 of Book 2 of the Dutch Civil Code,

OPINION WITH RESPECT TO THE COMPANY FINANCIAL STATEMENTS

In our opinion, the company financial statements glve a true and fair view of the financial
position of Plaza Centers N.V. as at 31 December 2011 and of lts result for the year then
ended in accordance with Part @ of Book 2 of the Dutch Civil Code.

REPORT ON OTHER LEGAL REQUIREMENTS

Pursuant to the legal requirement under Section 2:393 sub 5 at e and f of the Dutch Civil
Code, we have no deficlencies to report as a result of our examination whether the Direc-
tors' report, to the extent we can assess, has been prepared In accordance with Part 9 of
Book 2 of this Code, and whether the Iinformation as required under Secfion 2:392 sub 1 at
b-h has been annexed. Further we report that the Directors’ report, to the extent we can
assess, is consistent with the financial statements as required by Section 2:391 sub 4 of the
Dutch Civil Code.

Amsterdam, 30 April 2012
MAZARS PAARDEKOOPER HOFFMAN ACCOUNTANTS N.V.

Was signed drs. R.C.H.M. Horsmans RA RV
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Additional information

Company'’s offices

Plaza Centers The Netherlands fmms}

Plaza Centers N.V.
Keizersgracht 241

1016 EA Amsterdam

The Netherlands

Phone: +31 20 344 9562
Fax: +31 20 344 9561
E-mail: info@plazacenters.nl

Plaza Centers Hungary: B o

Andréssy Gt 59,

1062 Budapest

Hungary

Phone: +36 1 462 7100

Fax: +36 1 462 7201

E-mall: info@plazacenters.com

Plaza Centers Poland. Q

Marynarska Business Park

UL Tasmowa 7,

02-677 Warsaw

Poland

Phone: +48 22 231 9900

Fax: +48 22 231 9901

E-maik headoffice@plazacenters.pl
Web: wwaw.plazacenters.com/pl

Plaza Centers Romania ;

63-81 Calea Victoriel

building 11, entrance B2, district 1
01006 Bucharest

Romanla

Phone: +40 21 315 4646

Fax: +40 21 314 5660

E-mall: office@plazacenters.ro

Plaza Centers'Serbia : 5

Lazarevacka street no 1/5

Senjak, Belgrade

Serbia

Phone: +381 11 2647 044 / 067 / 068
Fax: +381 11 2652 210

E-mail: office@plazacenters.rs

Web: www.plazacenterserbia.rs

Plaza Cenfers Czech Repubfic ™™=}

Karolinska 650/1, Danube House
18600 Praha 8

Czech Republic

Phone: +420 283 000 149

Fax: +420 283 000 187

E-mail: office@plazacenters.cz
Web: wavw plazacenters.cz

Plaza Centers Latvia ™
71 Mukusalas

LV-1004 Riga

Latvia

Phone: +371 67 633 734
Fax: +371 67633735
E-mail: info@rigaplazalv
Web: wwwirigaplaza.lv

Plaza Centers Bulgaria: )

81 Bulgaria Boulevard

Entrance 3, Floor 4, Office 16

1404 Sofia

Bulgaria

Phone: +359 2 851 8984, +359 2 951 5754
Fax: +359 2954 0331 :

E-mail: office.bulgaria@ plazacenters.com

Plaza Centers Indla ; 1

Esquire Centre No.9 Ground Floor
«B-Block®M.G. Road

560001 Bangalore

Phone: +91 80 4041 4444

Fax: $91 B0 4041 4469

,
707 Skokle Boulevard :
Sulte 600, Northbrook
IL 60062 USA
Phone: +1 312 915 0690
Fax: +1 3129150691
E-maik aberman@epngroup.com
Web: www.epngroup.com
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Additional information

Advisors

Financial advisors and stockbrokers
UBS Investment Bank

1 Finsbury Avenue

London EC2M 2PP

UK = o

Web: www,ubs.com

Principal auditor
KPMG Hungaria kft
Vacl (it 99

H-1139 Budapest
Hungary

Web: www.kpmg.hu

Dutch statutory auditor

Mazars Paardekooper Hoffman Accountants N.V.
Mazars Tower - Delflandiaan 1

PO Box 7266 !

1077 JG Amsterdam

The Netherlands

Web: www.mazars.nl

Corporate solicitors in the UK -
Berwin Leighton Paisner LLP
Adelaide House

London Bridge

London EC4R 9HA

Web: wavw.blplaw,.com

White & Case LLP

5 Old Broad Street

London EC2N 1DW

UK

Web: www.whitecase.comvlondon
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Corporate legal counsels in the Netherfands
Buren vanVelzen Guelen

Johan de Wittlann 15, 2517 JR

The Hague '

The Netherlands

PO. Box 18511

2502 EM The Hague

The Netherlands

Web: www.bvvanl

Tax counsels In the Netherlands
Loyens & Loeff N.V.

Postal address:

PO.Box 71170

1008 BD Amsterdam

The Netherlands

Office address:

Fred. Roeskestraat 100

1076 ED Amsterdam

The Netherlands

Web: wwveloyensloeffcom

Corporate legal counsel in Poland
Weil, Gotshal & Manges LLP

Warsaw Financial Center

ul. Emillii Plateer 53

Warsaw 00-113

Poland

Web: wwnwv.well.com/warsaw

Registrar
Capita IRG Trustees Limited

* The Reglstry

34 Beckenham Road
Beckenham

Kent BR3 4TU

UK

Web: www.capltaregistrars.com

Investor relations

FTl

Holborn Gate

26 Southampton Buildings
London WC2A 1PB

UK

‘Web: veww.fticonsulting.com
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Torun Plaza in Poland, the Group's 3151 completed shopping and entertainment

cenler, opencd ta the public an November 14,2011

Plaza Centers N.V.
Keizersgracht 241
1016 EA
Amsterdam
“The Netherlands
T:.+31 20 3449562
F;+31 20 3449561
£:info@plazacenters.nl

www.plazacenters.com




