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1. EXPLANATORY STATEMENT TO THE PLAN

1.1. The Company 

1.1.1. The Company (www.plazacenters.com) is a leading emerging markets developer of shopping 

and entertainment centres in central and eastern Europe. It focuses on constructing new 

shopping and entertainment centres and, where there is significant redevelopment potential, 

shares are admitted to the premium listing segment of the Official List of the UK Listing 

Authority and to trading on the main market for listed securities of the London Stock Exchange 

li

public company whose shares are traded on both the Tel Aviv Stock Exchange in Israel and 

on the NASDAQ Global Market in the United States.  

1.2. Background of the Plan 

1.2.1. The Company has been faced with challenging market conditions for some years. Adverse 

market conditions have primarily been caused by the underlying economic situation in many of 

the countries in which the Company operates, combined with the lack of transactional liquidity 

in the investment markets for assets such as those owned by the Company and the on-going 

lack of traditional bank financing available to real estate developers and investors. 

1.2.2. -positioning 

the Company's business model to ensure that it is focused on the deleveraging of its balance 

sheet and the recycling of capital, primarily through the disposal of its non-core assets, the 

Company has not been able to complete these transactions within a timeframe that will enable 

it to meet its short term obligations towards Bondholders (as defined herein). As a result, the 

Company is faced with significant liquidity problems.  

1.2.3. Notwithstanding the liquidity issues, the Company continues to have a strong balance sheet, 

with a significant positive current net asset value, and owns assets and development 

opportunities that offer significant potential to deliver returns over the medium to long term.  

1.2.4. Accordingly, the Company believes that, on a going concern basis, it retains substantial value 

for its stakeholders and will be able to repay its creditors in full, while the Company is certain 

that a forced liquidation would cause creditors and shareholders to incur significant losses. 
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1.3. Purpose and Summary of the Plan 

1.3.1. The Plan is addressed to, and only binds the ordinary unsecured creditors of the Company. 

1.3.2. The purpose of the Plan is to provide the Company with the ability to preserve value for its 

creditors by giving it time to resolve its liquidity situation and thereby avoiding a liquidation 

scenario. This will primarily be achieved through a deferral of payment obligations. Apart from 

the proposed payment deferral, the terms of the Plan do not require Noteholders to take a loss 

on the par value of their outstanding exposures. 

1.3.3. Under the proposed terms of the Plan the principal payments under the Notes will be deferred 

by a period of 1  4,5 years, depending on the circumstances, as set forth in section 3.1 

below. 

1.3.4. The Company shall use a certain portion (at least 75%, subject to adjustments) of the Net 

Cash Flow that it receives from Dispositions of Real Estate Assets or new financings (including 

re-financing) in certain events to make early prepayments on the Notes and will be entitled to 

make further or other early prepayments on the Notes at any time without incurring a penalty. 

1.3.5. As compensation for the deferral the Noteholders will receive an additional 1.5% annual 

interest payable on the Notes. In addition, they will receive Company shares representing 

effectively ca. 13.21% of the outstanding share capital and the voting rights in the Company 

(post such issuance and post Capital Injection). 

1.3.6. Under the proposed terms of the Plan, Guarantee Claims (as defined below) will be deferred 

for a period of four years and will only be enforceable after the collateral granted as security 

for the underlying loan has been realized. The amount of the Guarantee Claim will be reduced 

to the extent that the collateral is sold at a price below 90% of the fair market value as 

determined by a reputable appraiser. It is expected that creditors of Guarantee Claims will 

effectively be repaid in full with priority from the proceeds of the collateral provided for the 

underlying loans. 

1.3.7. Claims of all other ordinary unsecured creditors will be deferred for a period of four years.  

1.3.8. In order to further strengthen the position of the creditors, the Company shall raise additional 

capital in the amount of approximately EUR 20 million by means of a rights issue. 
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1.3.9. "

covenants (subject to certain exceptions) in favour of all creditors bound by this Plan and 

certain limitations on "Distributions" (including dividends). In addition, the Plan includes certain 

financial covenants with respect to the realization of certain Real Estate Assets of the Group 

and with respect to the purchase and development of Real Estate Assets.  

1.3.10. The Plan includes a mutual "waiver from claims" provision, in favour of the Company, the 

shareholders of the Company, and their respective directors and officers, the Noteholders and 

the Israeli Trustees, and other affiliated parties, as detailed below.   

1.3.11. The Company is confident that, upon implementation of the Plan, the long term viability of the 

Company will be secured and the Company will be able to repay its creditors in full in 

accordance with the terms of the Plan. 

  

2. DEFINED TERMS AND INTERPRETATION 

2.1. Defined Terms 

2.1.1. In this Plan, the following words and expressions have, unless the context otherwise requires, 

the meanings set out below:  

Additional Capital Injection A capital injection into the Company after the Amendment Date 

either against issuance of Shares or in the form of 

Subordinated Debt, in an accumulated amount of at least EUR 

20 million, which is in addition to and beyond the Capital 

Injection.

Additional Israeli Notes The additional Israeli Notes issued to Israeli Noteholders in 

satisfaction of unpaid interest accrued on the Israeli Notes until 

31 December 2013 in accordance with clause 3.1.4.

Additional Shares The additional Shares to be issued to the Israeli Trustees in 

accordance with section 3.2.

Amendment Date The Amendment Date is the date on which the amendment of 

the Original Terms of the Notes enters into effect as set by the 

Company in accordance with section 3.1.16. It is hereby 

clarified that in any event the Amendment Date will occur after 
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the Effective Date as defined below.

Annex An annex to this Plan.

Asset Value The value of the Company's rights in all assets held directly by 

the Company or indirectly through Subsidiaries or affiliated 

companies (in such case, the value of the relevant asset shall 

be multiplied by the effective holding percentage of the 

Company in the Subsidiary or the affiliated company which 

holds the relevant asset, as the case may be), all of which in 

accordance with the most up-to-date valuations as available to 

the Company on the date of determination of the Asset Value, 

and if and to the extent at such date, in the opinion of the 

Company's management, a devaluation occurs (with respect to 

the up-to-date valuation) with regard to any such asset, the 

value of the asset will be updated accordingly. For the purpose 

of calculating the Asset Value, the value of the Casa Radio 

project in Romania (a mixed use retail, leisure and office 

project comprising GBA 555,000 sqm including parking 

spaces) shall be: (i) EUR 50 million; or (ii) the fire sale value 

appraised on a distressed basis, in the event that: (a) an 

investor or a partner has entered into a participation (directly or 

indirectly) entitling him to at least 20% of the economic interest 

in the Casa Radio project or (b) a binding arrangement is 

reached with the relevant Romanian authorities with respect to 

the timetable for executing the Casa Radio project or an 

agreement is reached on the extension of the term of the lease 

of the land that is used for the Casa Radio project or (c) the 

Group has entered into a debt finance agreement for the 

project in an amount of no less than EUR 25 million; or (iii) the 

value based on an up-to-date valuation on a non-distressed 

basis in the event that nine (9) months have lapsed since an 

investor or a partner has entered into a participation (directly or 

indirectly) entitling him to at least 20% of the economic interest 

in the Casa Radio project or the Group has entered into a debt 

finance agreement for the project in an amount of no less than 

EUR 25 million.
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The Asset Value as defined above is only relevant for the

purpose of calculating the Coverage Ratio.

Business Day A day which is a business day on which banks

conduct regular operations in the Netherlands,

Israel and Poland.

Capital Injection A capital injection into the Company of at least EUR 20 million

minus the aggregate nominal value of the Noteholder Shares 

and the Additional Shares, by means of a rights issue.

Cash Reserve The aggregate balance of all cash and cash equivalents (that 

may be included in the Company's consolidated financial 

statements under the items cash and cash equivalents and 

under the items short term deposits, financial assets held for 

trading or long term deposits of the Group ("additional Cash 

Value", provided that such Additional Cash Value can be 

converted into cash immediately and without limitation on its 

use by the Group).

Commencement Date 18 November 2013, being the date on which the preliminary 

suspension of payment proceedings of the Company 

commenced.

Company Plaza Centers N.V.

Coverage Ratio Is equal to (A) (B) / (D) × 100%, where (A) is equal to the 

Asset Value plus the cash and cash equivalents; (B) is equal to 

the liabilities of the Group owed to banks that are secured by 

an Encumbrance over any rights or assets of the Group or 

structurally or otherwise rank in priority ahead of the Plan 

Claims; and (D) is equal to the aggregate amount of remaining 

Plan Claims plus all other liabilities of the Group that rank pari 

passu with the Plan Claims and that are not Subordinated 

Debt. An example of the calculation of the Coverage Ratio is 

attached as Annex 1.



8 

DBC The Dutch Bankruptcy Code (Faillissementswet).

Deferred Debt Ratio Series A 21.23%, Series B 70.44%, Polish Bonds 8.33%. 

In the event, that the one of series of Notes has been repaid in 

full prior to the full repayment of the other series of Notes, then 

as of such date, the Deferred Debt Ratio, shall be divided pro-

rata between the remaining series of Notes based on the 

aforesaid ratios.  

Disposition Sale, lease, assignment, grant, transfer, encumbrance or any 

other disposal of assets, rights, property, or any part thereof.

Distribution A distribution of dividend to the Company's shareholders 

and/or any other dividend-

shareholders, including share repurchase.

Effective Date The date on which the Plan becomes effective and binding on 

all Plan Creditors, being the date on which the confirmation 

decision (homologatiebeslissing) of the Amsterdam District 

Court becomes irrevocable (in kracht van gewijsde gegaan);

Elbit Elbit Ultrasound (Luxembourg) B.V./S.à.r.l. together with Elbit 

Imaging Ltd.

Encumbrance Any pledge, charge, assignment by way of pledge or any other 

form of security.

Examination Date The date of approval of the Company's consolidated audited 

annual financial statements or its consolidated reviewed 

quarterly financial statements, as the case may be.

Exercise Event Any of the following events: (i) a Disposition of a Real Estate 

Asset of the Company or a Subsidiary, (ii) the incurrence of 

any new Financial Indebtedness by the Company or a 

Subsidiary but excluding new Financial Indebtedness incurred 

for the purpose of purchase of, investment in or development 

of a Real Estate Asset, or (iii) the refinancing of a Real Estate 
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Asset, but excluding a refinancing for the purpose of an 

investment in or the development of a Real Estate Asset.

Financial Indebtedness A debt that is owed to a financial creditor of the Company or a 

Subsidiary, including debts owed under guarantees that have 

been granted and/or which the Company and/or a Subsidiary 

will grant, but excluding:

(i) guarantees and/or undertakings granted in connection 

with completion and performance of a project 

regarding the construction or development of a Real 

Estate Asset (cost overrun guarantees);

(ii) guarantees granted in the ordinary course of business 

in a cumulative amount which shall not exceed EUR 

200,000-;

(iii) loans granted directly to the Company by one or more 

of its shareholders, provided that: (a) the interest rate 

of the loan is not higher than the lowest interest rate 

due under the Notes, (b) in the event the loan is not 

repaid within a period of six (6) months, it shall 

become Subordinated Debt; and (c) the lenders are 

not permitted to call for an immediate repayment of the 

loan or to demand the Company's liquidation in 

connection with such loan;  and

(iv) Subordinated Debt.

First Interest Payment 

Date

The date after 12 calendar days have lapsed from the First 

Record Date or such other the date as the Tel Aviv Stock 

Exchange may determine.

First Record Date The first Trading Day following the day on which the 

Noteholder Shares and the Additional Israeli Notes have been 

issued.

Group The Company together with all Subsidiaries.

Guarantee Claim Any claim of a Plan Creditor against the Company 

guaranteeing or otherwise securing one or more claims that 
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such Plan Creditor has against a Subsidiary or third party.

Guarantee Creditor A Plan Creditor with a Guarantee Claim.

Israeli Noteholders Series A Noteholders and Series B Noteholders.

Israeli Notes Series A Notes and Series B Notes.

Israeli Trustees The Series A Trustee and the Series B Trustee jointly.

Koregaon Park Project The project known as Koregaon Park Plaza located in Pune, 

India.

London Stock Exchange London Stock Exchange, plc.

LTC Ratio The amount of the loan used to finance the relevant project, 

divided by the cost of the project as estimated on the date of 

the granting of the loan, multiplied by 100% ("loan to cost"). 

For the purpose of calculating the LTC Ratio, the "cost of the 

project" shall include the construction cost of the project, 

including the entire construction, planning, and development 

costs, as well as the cost of the land.

Majority Any of the Plan Creditors whose remaining Plan Claims 

aggregate more than 67% of the total Plan Claims held by the 

Plan Creditors that have voted at a particular meeting 

convened for the purpose of voting on a particular matter.

Minimum Cash Reserve Shall mean:

(i) the amount estimated by the Company's management 

required to pay all administrative and general 

expenses and interest payments to the Noteholders 

falling due in the following six (6) months, minus sums 

of proceeds from transactions that have already been 

signed (by the Company or a Subsidiary) and closed  

and that to the expectation of the Company's 
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1
If the repayment is not in NIS pursuant to the exchange rate of the foreign currency compared to the 

NIS on the repayment date. 

management have a high probability of being received 

during the following six (6) months; or

(ii) in the event an Additional Capital Injection has 

occurred: an amount calculated in accordance with 

sub-section (i) above whereby the aforesaid period of 

six (6) months is reduced to three (3) months. 

After repayment or prepayment of an aggregate amount of 

at least NIS 434,000,000
1

of the principal of the Notes,

excluding linkage differentials, the Minimum Cash Reserve 

as calculated under sub-sections (i) or (ii) above (as 

applicable) shall be reduced by 50%.

Minimum Coverage Ratio A Coverage Ratio equal to (i) 118%, or (ii) 115% in the event 

that an Additional Capital Injection occurs or (iii) 120% in the 

event any of the following circumstances occur in relation to 

the Casa Radio project: (a) a third party investor or partner has 

entered into a participation (directly or indirectly) entitling him 

to at least 20% of the interest in the Casa Radio project; or (b) 

a binding arrangement with the relevant Romanian authorities 

has been reached with respect to the timetable for executing 

the Casa Radio project, or an agreement has been reached on 

the extension of the lease period for the land that is used for 

the Casa Radio project; or (c) the Company has entered into a 

debt finance agreement for the project in amount of at least 

EUR 25 million.

Minimum LTC Ratio The minimum LTC Ratio shall be:

(i) 50% or, 

(ii) 40% in the event that a partner enters, directly or 

indirectly, the relevant existing project against a cash 

or cash equivalent investment (but excluding against 

offsetting debt) and is entitled, directly or indirectly, to 

at least 20% of the rights in the project.
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Net Asset Value of the 

Unsold Shopping Malls

The amount equal to the value of the Unsold Shopping Malls 

based on the most recent valuation in the Company's 

possession minus the balance of the Financial Indebtedness of 

the Subsidiaries holding (the rights to) the relevant Unsold 

Shopping Malls. In the event of a sale of part of the rights in 

one of the said malls, then the value of the unsold rights in the 

said mall shall be added to the Net Asset Value of the Unsold 

Shopping Malls, for the purpose of calculating the Coverage 

Ratio.

Net Cash Flow The net proceeds in cash actually received by the Company, 

as the result of an Exercise Event that occurred after 15 May 

2014. For the avoidance of doubt: net proceeds means the 

proceeds actually received by the Company, after deducting: 

(1) the full debt amount that has to be repaid to banks as a 

result of the Exercise Event, (2) the full debt amounts repaid to 

the banks in case of a refinancing, (3) in case the relevant 

Exercise Event occurred in a Subsidiary the sums required 

for repaying the existing undertakings towards the creditors of 

that Subsidiary due to such Exercise Event; and (4) all direct 

expenses related to the asset, such as fees, and direct sale 

expenses to third parties, brokerage expenses, loan expenses 

and tax expenses (as the case may be) but excluding 

overhead and costs of the Group's officers and employees.

NIS New Israeli Shekel.

Noteholder Shares The Shares issued to the Noteholders in accordance with 

clause 3.2.

Noteholders Series A Noteholders, Series B Noteholders and Polish 

Noteholders.

Notes The Series A Notes, the Series B Notes and the Polish Bonds, 

jointly;

Original Terms of the The original terms and conditions of the Series A Trust Deed, 
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Notes the Series B Trust Deed, and the Polish Bond Terms as those 

applied before being amended and restated pursuant to this 

Plan.

Other Claims All unsecured non-preferred claims against the Company other 

than claims arising out of Notes or Guarantee Claims.

Other Creditors All creditors with Other Claims.

Outstanding Notes Debt The Unpaid Principal Balance of the Notes plus the accrued 

and unpaid interest due pursuant to the terms of the Notes 

outstanding at any relevant time in respect of the Notes.

Plan This restructuring plan (akkoord) including all Annexes.

Plan Claims All unsecured non-preferred claims against the Company that 

are subject to this Plan pursuant to Article 273 DBC.

Plan Creditors All creditors with Plan Claims.

Polish Bond Terms The original terms and conditions of the series A bonds with a 

nominal value of PLN 100,000 per bond and total nominal 

value of PLN 60,000,000 issued by the Company on 16 

November 2010 under Polish law with ISIN: NL0009524107, 

as set forth in the offering memorandum dated 16 November 

2010, and subsequently amended and restated pursuant to 

this Plan.

Polish Bonds All notes issued and outstanding pursuant to the Polish Bond 

Terms.

Polish Bonds Deferred 

Interest

The interest accrued and not yet paid for the principal of the 

Polish Bonds until December 31, 2013. As per December 31, 

2013, the Polish Bonds Deferred Interest amounts to PLN 

2,764,997, which amounts to EUR 665,574.71 using the 

exchange rate per close of business on 31 December 2013 as 

published by the European Central Bank.
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Polish Noteholders Plan Creditors that are holders of Polish Bonds;

Real Estate Asset Rights in lands or in real estate projects of various types (such 

as: residential, malls and mixed-use projects of commercial 

and residential property) as well as rights in an entity holding 

any of the aforesaid assets.

Series A Deferred Interest The interest accrued and not yet paid on the principal of the 

Series A Notes until December 31, 2013, linked to the Israeli 

consumer index pursuant to the Series A Trust Deed. As per 

December 31, 2013, the Series A Deferred Interest amounts to  

NIS 6,652,927, which amounts to EUR 1,389,500.21, using the 

exchange rate per close of business on 31 December 2013 as 

published by the European Central Bank.

Series A Noteholders Holders of Series A Notes.

Series A Notes All notes issued and outstanding pursuant to the Series A 

Trust Deed;

Series A Trust Deed The Trust Deed dated 4 July 2007 by and between the 

Company and Hermetic Trust (1975) Ltd. as trustee to the 

Series A Noteholders, as amended by Amendments No. 1 and 

2. to that Trust Deed dated 31 January 2008 and March 10, 

2014, respectively as subsequently amended and restated

pursuant to this Plan.

Series A Trustee Hermetic Trust (1975) Ltd.

Series B Deferred Interest The interest accrued and not yet paid on the principal of the 

Series B Notes until December 31, 2013, linked to the Israeli 

consumer index pursuant to the Series B Trust Deed. As per 

December 31, 2013, the Series B Deferred Interest amounts to  

NIS 16,055,758, which amounts to EUR 3,353,332.92, using 

the exchange rate per close of business on 31 December 2013 

as published by the European Central Bank.
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Series B Noteholders Holders of Series B Notes.

Series B Notes All notes issued and outstanding pursuant to the Series B 

Trust Deed;

Series B Trust Deed The trust deed dated 31 January 2008 by and between the 

Company and Reznik Paz Nevo Trust Ltd. as trustee as 

amended by Amendment No. 1 to that trust deed dated 17 

February 2008, and March 10, 2014, as subsequently 

amended and restated pursuant to this Plan.

Series B Trustee Reznik Paz Nevo Trust Ltd.

Shares Ordinary shares in the Company of EUR 0.01 par value each.

Shopping Malls The four shopping malls (directly or indirectly) held by 

Subsidiaries of the Company known as Torun Plaza and 

Suwalki Plaza located in Poland, Kragujevac Plaza in Serbia, 

and Riga Plaza in Latvia.

Subordinated Debt Means debt that is subordinated to the Plan Claims. Debt shall 

be considered to be subordinated to the Plan Claims if such 

debt may not be repaid, before the Plan Claims have been 

satisfied in full, and shall also be a subordinated debt in case 

of liquidation.

Subsidiary All corporations, limited liability companies, partnerships, joint 

ventures, joint stock companies and other entities in which the 

Company holds, directly or indirectly, at least 50% of the 

capital or the rights (as the case may be) or an entity 

controlled, directly or indirectly, by the Company.

Suspension of Payment 

Proceedings

The preliminary suspension of payment proceedings 

(voorlopige surseance van betaling) applicable to the 

Company.



16

TASE Tel Aviv Stock Exchange Ltd. 

Terms of the Notes The terms and conditions set forth in the Series A Trust Deed, 

the Series B Trust Deed and the Polish Bond Terms.

Trading Day A day on which trading occurs on the TASE.

Trust Deeds The Series A Trust Deed and the Series B Trust Deed.

Unpaid Principal Balance 

of the Notes

The Unpaid Principal Balance of the Series A Notes, the 

Unpaid Principal Balance of the Series B Notes, and the 

Unpaid Principal of the Polish Bonds, jointly, all expressed in 

he European 

Central Bank at the relevant time. As of December 31, 2013, 

the aggregate Unpaid Principal Balance of the Notes amounts 

to  EUR  205,804,336.91, using the exchange rate per close of 

business on 31 December 2013 as published by the European 

Central Bank.

Unpaid Principal Balance 

of the Polish Bonds

The outstanding balance, as it may be from time to time, of the 

nominal value of the unpaid Polish Bonds plus, for the purpose 

of this definition, the Polish Bonds Deferred Interest. As of 

December 31, 2013, this balance amounts to  PLN 62,764,997 

(including the Polish Bonds Deferred Interest) which amounts 

to EUR 15.108.441,13 using the exchange rate per close of 

business on 31 December 2013 as published by the European 

Central Bank.

Unpaid Principal Balance 

of the Series A Notes 

The outstanding balance, as it may be from time to time, of the 

nominal value of the unpaid Series A Notes (which as of 

January 1, 2014 will also include the Series A Deferred 

Interest), all of which is linked to the Israeli consumer index as 

set forth in the Series A Trust Deed. As of December 31, 2013, 

this balance amounts to NIS 302,338,505 (including the Series 

A Deferred Interest), which amounts to EUR 63,145,051.17, 

using the exchange rate per close of business on 31

December 2013 as published by the European Central Bank.
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2.2.  

Rules of Interpretation and Annexes 

2.2.1. For purposes of this Plan, unless otherwise provided herein: 

(i) whenever from the context it is appropriate, each term, whether stated in the singular or 

the plural, will include both the singular and the plural; 

(ii) the Annexes form a binding and integral part of this Plan and any reference to this Plan 

shall include a reference to the Annexes. 

3. TERMS OF THE PLAN  

3.1. Terms Applicable to Noteholders 

 As of the Amendment Date the Original Terms of the Notes shall be amended as follows: 

 Deferral of principal payments

3.1.1. Each principal payment under the Notes due in the years 2013, 2014 and 2015 pursuant to the 

Original Terms of the Notes shall be deferred by exactly four and a half (4,5) years and each 

principal payment due pursuant to the Original Terms of the Notes in subsequent years (i.e., 

2016 and 2017) will be deferred by exactly one (1) year. 

3.1.2. In the event that the Company does not succeed in prepaying an aggregate amount of at least 

NIS 434,000,000
2
 of the principal of the Notes, excluding linkage differentials within a period of 

two years from the Amendment Date or before 1 December 2016 (whichever is earlier), then 

2
If the repayment is not in NIS pursuant to the exchange rate of the foreign currency compared to the 

NIS on the repayment date. 

Unpaid Principal Balance 

of the Series B Notes 

The outstanding balance, as it may be from time to time, of the 

nominal value of the unpaid Series B Notes (which as of 

January 1, 2014 will also include the Series B Deferred 

Interest), all of which is linked to the Israeli consumer index as 

set forth in the Series B Trust Deed. As of December 31, 2013, 

this balance amounts to NIS 610,713,444 (including the Series 

B Deferred Interest), which amounts to EUR 127,550,844.61, 

using the exchange rate per close of business on 31 

December 2013 as published by the European Central Bank.

Unsold Shopping Malls The remaining (rights in any) Shopping Malls at any time (or 

any part thereof) that have not yet been sold.
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all principal payments under the Notes deferred in accordance with clause 3.1.1. above, shall 

be advanced by one (1) year (i.e., shall become due one (1) year earlier). 

3.1.3. The revised payment schedules under the Notes are attached as Annex 2.     

 Interest payments

3.1.4. All unpaid interest accrued on the Israeli Notes until and including 31 December 2013 shall be 

paid by the Company by issuing shortly following the Amendment Date such additional 

number of Series A Notes to the Series A Noteholders and such additional number of Series B 

Notes to the Series B Noteholders (Additional Israeli Notes) that the total notional amount of 

the Additional Israeli Notes increased with the linkage differential accrued until and including 

December 31, 2013, is at least equal to the amount of unpaid interest accrued until and 

including 31 December 2013. The Additional Israeli Notes shall be issued in satisfaction of the 

unpaid interest accrued until said date for no further consideration. 

3.1.5. All unpaid interest accrued on the Polish Bonds until and including 31 December 2013 shall be 

paid on the earlier of (i) the early redemption date, (ii) the call option redemption date or (iii) 

the redemption date as defined in the Polish Bond Terms together with all annually 

compounded interest calculated as from the Amendment Date with the same interest periods 

and rates as applicable to the principal due under the Polish Bonds. 

3.1.6. On the First Interest Payment Date, the Company shall make an interest payment to the 

Noteholders in an amount that is equal to the higher of: (i) EUR 11.6 million, or (ii) the accrued 

and unpaid interest on the Notes as of January 1 2014 until the last day prior to the First 

Interest Payment Date. If the amount of EUR 11.6 million is the higher, then this amount will 

be divided among and paid to the Noteholders as follows: Series A  EUR 2.50 million, Series 

B  EUR 8.17 million, Polish Bonds  EUR 0.93 million. These amounts shall first be applied 

towards payment of unpaid interest accrued on the Notes as of 1 January 2014 until the First 

Interest Payment Date. Any remainder shall be an advance on and be set-off against future 

interest payments. 

3.1.7. The amount to be paid to the Israeli Noteholders in accordance with section 3.1.6 above, shall 

be deposited in a trust account or with a nominee company prior to the Amendment Date as 

stipulated in the Trust Deeds. 

3.1.8. All interest accrued on the Notes after the First Interest Payment Date shall be paid on the 

ordinary (bi-annual) interest payment dates in accordance with the Terms of the Notes. 
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 Interest rate

3.1.9. Effective from 1 January 2014, the interest rate applicable to the Notes shall increase by 1.5% 

per annum. 

Discretionary Early Prepayments of the Notes 

3.1.10. The Company shall be allowed to make early prepayments on any part of the Outstanding 

Notes Debt without any penalty becoming due. 

  

Mandatory Early Prepayment of the Notes 

(I) Calculating the Mandatory Prepayment Amount   

3.1.11. Upon the Occurrence of an Exercise Event as a result of which a positive Net Cash Flow is 

generated, the Company shall make an early prepayment of the Outstanding Notes Debt, in a 

total amount that is equal to the Mandatory Prepayment Amount (as defined below), which will 

include the following amounts and be calculated as follows: 

(a) "Interest Prepayment Amount" - the amount of interest on the Unpaid Principal 

Balance of the Notes that has accrued in the given interest period (until the early 

repayment date) but has not yet fallen due, plus any applicable linkage 

differentials on such interest; and 

(b) "Principal Prepayment Amount" - 75% of the Balance of the Net Cash Flow (as 

defined below). 

However, in the event an Additional Capital Injection occurs and 50% or 60% of 

the Unpaid Principal Balance of the Notes outstanding on the Amendment Date 

has already been repaid
3
, the aforesaid 75% ratio will be decreased to 60% or 

50%, respectively.

The Interest Prepayment Amount and the Principal Prepayment Amount, are 

hereinafter collectively referred to as the: "Mandatory Prepayment Amount".

(II) Balance of the Net Cash Flow 

generated as a result of an Exercise Event, after deducting: (1) 100% (or less, at the 

Company's discretion) of the Interest Prepayment Amount - in case the Exercise Event 

is related to the Shopping Malls; or (2) 50% (or less, at the Company's discretion) of 

3
Excluding repayment of Notes which were sold by a Subsidiary following the Amendment Date. 
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the Interest Prepayment Amount in case the Exercise Event is unrelated to the 

Shopping Malls, provided, that such balance is positive.  

(III) The Use of the Amounts under the Mandatory Early Prepayment 

The Interest Prepayment Amount shall be used for the prepayment of interest that has 

accrued on the Notes in the given interest period but not yet fallen due.  

The Principal Prepayment Amount shall be used for the prepayment of the Unpaid 

Principal Balance of the Notes to be allocated among the Noteholders in proportion to 

the Deferred Debt Ratio, and shall be applied towards repayment of the first principal 

payments falling due in accordance with the Terms of the Notes. 

(IV) Minimum Prepayment Amount 

Any early prepayment under this section 3.1.11 shall be made only in case the 

Mandatory Prepayment Amount is higher than EUR 2 million. In the event, the 

Mandatory Prepayment Amount is not higher than EUR 2 million ("Minimum 

Amount") it will be paid together with a future Mandatory Early Prepayment if and 

when the sum exceeds the Minimum Amount.  

(V) Timing of Mandatory Early Prepayment 

Mandatory Early Prepayment shall be performed, if required, within a calendar quarter 

following the date on which Company has received the Net Cash Flow, and no more 

than once in each calendar quarter. 

Notwithstanding the aforesaid, in case the receipt of Net Cash Flow triggering the 

Early Mandatory Prepayment provisions in this section 3.1.11 occurs during the period 

that begins on May 15, 2014 and ends on the Amendment Date, then such Early 

Prepayment shall be made on the First Interest Payment Date. 

(VI) Receipt of Net Cash Flow by a Subsidiary  

In the event that the Net Cash Flow from the relevant Exercise Event is received by a 

Subsidiary, the Company will perform any action reasonably required in order to 

procure that the Net Cash Flow is transferred from the relevant Subsidiary to the 

Company no later than 14 days following receipt of the proceeds by the Subsidiary, 

unless such transfer is not possible within the said timeframe due to legal and/or other 

regulatory limitations or due to other limitations which are not under the Company's or 

the Subsidiary's control. In case such limitations exist, the Company shall act to 

remove the relevant limitations and transfer the relevant Net Cash Flow to the 
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Company on the date on which such limitation is removed and during that period the 

Subsidiary will not use the relevant Net Cash Flow and this amount will be deposited in 

solid bank deposit. Sums which were not transferred from the relevant Subsidiary to 

the Company within 14 days following receipt of the proceeds by the Subsidiary, due 

to limitations which are not under the Company's or the Subsidiary's control, shall only 

be used, once transferred to the Company, for repayment of principal.

(VII) Mandatory Early Prepayment of the Outstanding Notes Debt under this section 3.1.11 

shall not be made by way of purchase of the Notes. 

(VIII) Notwithstanding the aforesaid, the Mandatory Early Prepayment obligation shall not 

apply to any proceeds from Koregaon Park Project. 

  

Restrictions on Issuance of Additional Notes

3.1.12. The Company undertakes not to issue any additional Notes other than as expressly provided 

for in this Plan. 

Issuance of additional Securities 

3.1.13. Subject to the terms of this Plan and the Terms of the Notes, the Company shall be entitled to 

issue, at any point in time, without the need to obtain any approval of the Noteholders or the 

Israeli Trustees, other notes or other series of notes or other securities of any kind or type 

whatsoever, and on such terms as the Company shall deem fit.  

Restrictions on Amendments to the Terms of the Notes

3.1.14. The Company shall not be entitled to amend the Terms of the Notes, with the exception of 

purely technical changes, unless such amendment is approved under the terms of the relevant 

series and the applicable law and the Company also obtains the approval of the Noteholders 

of all other series of notes issued by the Company by ordinary majority.  

Amendment of the Original Terms of the Notes

3.1.15. The amendment of the Original Terms of the Notes shall enter into effect on The Amendment 

Date. Before the amendment of the Original Terms of the Notes pursuant to this Plan becomes 

effective, the Company shall do all that is necessary to procure that by no later than 30 

November 2014: 

(i) a Capital Injection has occurred; 

(ii) the Shares of the Company have been listed on the Tel Aviv Stock Exchange; 
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(iii) a pre-ruling from the Israeli tax authority is received on the tax implications for the 

Israeli Note Holders resulting from the amendment of the Original Terms of the 

Notes.  

(iv) the Israeli Trustees have received signed undertakings from the Subsidiaries as

set forth in section 3.5.14 below
4
.

(v) the amount of interest to be paid to the Israeli Noteholders on the First Interest 

Payment Date pursuant to section 3.1.6 of this Plan, has been deposited in a 

Trust Account or with the Nominee Company as defined and stipulated in the 

Trust Deeds; 

(vi) an amount of NIS 25,000 has been deposited with each of the Israeli Trustees as 

required under section 4c of the Trust Deeds. 

3.1.16. The Company shall set a date that lies within a period of 10 Trading Days after completion of 

the actions set forth in section 3.1.15 above, on which date the amendment of the Original 

Terms of the Notes pursuant to this Plan shall take effect (the Amendment Date). 

  

3.1.17. As of the Amendment Date the Original Terms of the Notes shall be amended and restated as 

set forth in Annex 3 (Series A Trust Deed), Annex 4 (Series B Trust Deed) and Annex 5

(Polish Bond Terms). 

3.1.18. During the period between the Effective Date and the Amendment Date (assuming the 

Effective Date will occur before the Amendment Date) (i) the Original Terms of the Notes shall 

remain in effect, albeit that Noteholders shall not be entitled to demand payment or enforce 

any claims under the Notes, unless and to the extent expressly provided otherwise in this 

Plan,  and (ii) the Company shall do nothing that is forbidden under the terms of this Plan. 

3.1.19. If the Company has failed to procure that all of the actions set forth in section 3.1.15 are 

completed before 30 November 2014, or fails to procure that the Additional Israeli Notes and 

the Noteholder Shares are issued in accordance with the terms of this Plan within 10 Trading 

Days following the Amendment Date, this Plan shall cease to be effective and the Original 

Terms of the Notes shall return to full force and effect.  

3.1.20. The Terms of the Notes should be interpreted in conjunction with the terms of the Plan. In the 

event of a conflict between the terms of the Plan and the Terms of the Notes, the Terms of the

Notes shall prevail. 

4
Any future new Subsidiary established folllowing the Amendment Date, shall sign and deliver to the 

Israeli Trustees a respective undertaking following its establishment.  
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3.2. Capital Injection and Issuance of Shares to Noteholders 

 Capital Injection by means of rights issue

3.2.1. The Company shall procure that a Capital Injection occurs after the Effective Date and before 

30 November 2014 by means of a rights issue.  

Issue of Noteholder Shares

3.2.2. Following the Amendment Date the Company shall issue new Shares representing on a 

following the Capital Injection, to the Noteholders recorded as such on the Amendment Date 

(with the exception of a Subsidiary that holds Notes) at nominal value (EUR 0.01). 

3.2.3. The Noteholder Shares shall be allocated among the Noteholders recorded as such on the 

Amendment Date as follows: Series A - 2.8660%; Series B 9.2197%; Polish Bonds 

1.1249%. Noteholders shall not be entitled to fractional shares and the number of shares to be 

allocated to each Bondholder shall be rounded down to the nearest integer. 

3.2.4. The Company shall procure that the Noteholder Shares and the Additional Israeli Notes are 

listed for trade on the TASE, as soon as practicable after issuance. 

Payment of nominal value by issue of Additional Shares

3.2.5. Simultaneously with the issue of the Noteholder Shares to the Noteholders, the Company shall 

issue Additional Shares to the Israeli Trustees. 

3.2.6. The number of Additional Shares to be issued shall be equal to:  

  

  (N × EUR 0.01) / (S  EUR 0.01)   rounded down to the nearest integer 

   

  where: 

  N = the number of Noteholder Shares to be issued 

S = the subscription price of the rights issue for the Capital Injection expressed in 

date that Elbit deposits the purchase price for the Additional Shares as stipulated

below. 

3.2.7. The Additional Shares shall be allocated among the Israeli Trustees as follows: 
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  Series A Trustee: (A + P) / T 

  Series B Trustee: B / T 

  Where 

  A = the number of Noteholder Shares allocated to the Series A Noteholders 

  B = the number of Noteholder Shares allocated to the Series B Noteholders 

  P = the number of Noteholder Shares allocated to the Polish Noteholders 

  T = the total number of Noteholder Shares. 

   

3.2.8. The Israeli Trustees shall, and are hereby instructed to, sell the Additional Shares to be 

received by each of them to Elbit at a purchase price per Share that is equal to the 

subscription price of the rights issue for the Capital Injection. 

3.2.9. Purchase Price

allocated to each of the Israeli Trustees in an account designated by them, before the 

Noteholder Shares and the Additional Shares are issued. 

3.2.10. The Series A Trustee shall, and is hereby instructed to, use the Purchase Price received by it 

to pay the nominal capital contribution of EUR 0.01 per share that is due to the Company for 

the issue of Noteholder Shares to the Series A Noteholders and the Polish Bondholders and 

for the issue of Additional Shares allocated to the Series A Trustee. 

3.2.11. The Series B Trustee shall, and is hereby instructed, to use the Purchase Price received by it 

to pay the nominal capital contribution of EUR 0.01 per share that is due to the Company for 

the issue of Noteholder Shares to the Series B Noteholders and for the issue of Additional 

Shares allocated to the Series B Trustee. 

3.2.12. Simultaneously with the payment of the nominal contribution due to the Company for the issue 

of the Noteholder Shares and the Additional Shares, the Israeli Trustees shall, and are 

instructed to, transfer the Additional Shares held by each of them to Elbit. 

3.2.13. The Noteholders hereby release the Israeli Trustees from and waive any (potential) liability in 

connection with the issue, sale and transfer of the Additional Shares and the application of the 

Purchase Price towards payment of the nominal capital contribution for the Noteholder Shares 

and Additional Shares as set out above. 
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3.3. Terms Applicable to Guarantee Creditors 

3.3.1. Guarantee Creditors shall not exercise their rights under any Guarantee Claim for a period of

four (4) years from the Effective Date. After said four (4) year period, a Guarantee Creditor is 

allowed to enforce its Guarantee Claim provided that: 

(i) all collateral granted as security for the underlying guaranteed obligation has been 

realised; and 

(ii) without prejudice to any further limitation contained in the relevant guarantee or 

undertaking, if the actual proceeds are lower than 90% of the fair market value of the 

realized collateral, the remaining Guarantee Claim shall be reduced by the difference 

between 90% of the fair market value of the collateral as determined by an external 

appraiser (to be agreed between the relevant Guarantee Creditor and the Company and 

failing such agreement the President of the District Court of Amsterdam) within a period 

of not more than three months prior to the sale of the asset on the one hand and the 

actual proceeds realized by the relevant Guarantee Creditor on the other hand. 

3.4. Terms Applicable to Other Creditors 

3.4.1. All Other Claims will be deferred by a period of four (4) years as of the Effective Date. 

3.5. Terms Applicable to all Plan Creditors 

 Coverage Ratio covenant

3.5.1. In the event that the Coverage Ratio is lower than the Minimum Coverage Ratio, then as from 

the first Examination Date on which a breach of the Coverage Ratio covenant has been 

established and for as long as the breach is continuing, the Company shall not perform any of 

the following: (a) a sale, directly or indirectly, of a Real Estate Asset owned by the Company or 

a Subsidiary, with the exception that it shall be permitted to transfer Real Estate Assets in 

performance of an obligation to do so that was entered into prior to the said Examination Date, 

(b) investments in new Real Estate Assets; or (c) an investment that regards an existing 

project of the Company or of a Subsidiary, unless it does not exceed a level of 20% of the 

construction cost of such project (as approved by the lending bank of these projects) and the 

LTC Ratio of the project remains equal to or greater than the Minimum LTC Ratio. 

3.5.2. The Coverage Ratio will be examined four (4) times per year on the approval date of the 

Company's consolidated audited annual financial statements and of its consolidated reviewed 
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quarterly financial statements and the Company shall report on compliance with this covenant 

on each Examination Date.     

3.5.3. If a breach of the Minimum Coverage Ratio covenant has occurred and continued throughout a 

period comprising two (2) consecutives Examination Dates following the first Examination Date 

on which such breach has been established, then such breach shall constitute an event of 

default under the Trust Deeds and Polish Bond Terms, and the group of (i) Series A 

Noteholders, (ii) Series B Noteholders, (iii) Polish Bondholders, and (iv) Guarantee and Other 

Creditors shall, each as a separate group acting by Majority vote, be entitled to declare by 

written notice to the Company that all or a part of their respective (remaining) Plan Claims 

become immediately due and payable.  

Limitations on Incurring new Financial Indebtedness by the Company and the Subsidiaries 

3.5.4. The Company undertakes not to incur any new Financial Indebtedness (including by way of 

refinancing an existing Financial Indebtedness with new Financial Indebtedness) until the 

Outstanding Notes Debt has been repaid in full, except in any of the following events: 

(i) the new Financial Indebtedness is incurred for the purpose of investing in the 

development of a Real Estate Asset, provided that: (a) the LTC Ratio of the investment 

is not less than the Minimum LTC Ratio; (b) the new Financial Indebtedness is incurred 

by the Subsidiary that owns the Real Estate Asset or, if the Financial Indebtedness is 

incurred by a different Subsidiary, any Encumbrance created as security for such new 

Financial Indebtedness is permitted under section 3.5.7(i) below; and (c) following such 

investment the Cash Reserve is not less than the Minimum Cash Reserve; 

(ii) the new Financial Indebtedness is incurred by a Subsidiary for the purpose of 

purchasing a new Real Estate Asset by such Subsidiary, provided that following such 

purchase the Cash Reserve is not less than the Minimum Cash Reserve. 

(iii) at least 75% of the Net Cash Flow resulting from the incurrence of new Financial 

Indebtedness is used to for a Mandatory Early Prepayment of the Notes under section 

3.1.11 above. It shall be clarified that, subject to the terms of this Plan, the Group may 

also refinance existing Financial Indebtedness if this does not generate Net Cash Flow. 

3.5.5. Notwithstanding the aforesaid, in the event that an Additional Capital Injection occurs then the 

restrictions under section 3.5.4 shall not apply to investments in an aggregate amount less 

than or equal to the amount of the Additional Capital Injection. 

 Negative Pledge on Real Estate Assets of the Company
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3.5.6. The Company undertakes that until the Outstanding Notes Debt has been repaid in full, it shall 

not create any Encumbrance on any of the Real Estate Assets, held, directly or indirectly, by 

the Company except in the event that the Encumbrance is created over the Company's 

interests in a Subsidiary as additional security for Financial Indebtedness incurred by such 

Subsidiary which is secured by Encumbrances on assets owned by that Subsidiary as 

permitted by the terms of this Plan. 

 Negative Pledge on the Real Estate Assets of Subsidiaries

3.5.7. The Subsidiaries shall undertake that until the Outstanding Notes Debt has been repaid in full, 

none of them will create any Encumbrance on any Real Estate Assets except in the event that: 

(i) the Subsidiary creates an Encumbrance over a Real Estate Asset owned by such 

Subsidiary exclusively as security for new Financial Indebtedness incurred for the 

purpose of purchasing, investing in or developing such Real Estate Asset; 

Notwithstanding the aforesaid, Subsidiaries shall be entitled to create an Encumbrance 

on land as security for Financial Indebtedness incurred for the purpose of investing in 

and developing, but not for purchasing, a Real Estate Asset held by a different Group 

Cross Pledge f the lands owned 

by the Group charged with Cross Pledges after the Commencement Date does not 

Sum of Cross 

Pledges h

Cross Pledges created prior to the Commencement Date or created solely for the 

purpose of refinancing an existing Financial Indebtedness shall be excluded. 

(ii) the Encumbrance is created over an asset as security for new Financial Indebtedness 

that replaces existing Financial Indebtedness and such asset was already encumbered 

prior to the refinancing. For the avoidance of doubt, any Net Cash Flow generated from 

such refinancing, shall be subject to the Mandatory Early Prepayment provision in 

section 3.1.11 above;

(iii) the Encumbrance is created over interests in a Subsidiary as additional security for 

Financial Indebtedness incurred by such Subsidiary which is secured by Encumbrances 

on assets owned by that Subsidiary as permitted by sub-section (i) above, or 

(iv) the Encumbrance is created as security for New Financial Indebtedness that is incurred 

for purposes other than the purchase of and/or investment in and development of a Real 

Estate Asset, provided that at least 75% of the Net Cash Flow generated from such new 
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Financial Indebtedness is used for Mandatory Early Prepayment in accordance with 

section 3.1.11 above. 

Permitted Disposals

3.5.8. The Company and the Subsidiaries shall not procure or permit the occurrence of an Exercise 

Event with respect to any Real Estate Asset of the Group unless the Net Cash Flow resulting 

from such Disposal is used for Mandatory Early Prepayment in accordance with section 3.1.11 

above. 

3.5.9. The Company and the Subsidiaries shall not perform or permit a Disposition, directly or 

indirectly, or a refinancing of the Shopping Malls, unless the cumulative Net Cash Flow 

resulting from such Disposition or refinancing amounts to at least EUR 70 million. If the 

Disposition or the refinancing occurs only with respect to some but not all of the Shopping 

Malls, then such Disposition or refinancing shall not be permitted unless the Net Asset Value 

of the Unsold Shopping Malls plus the aggregate Net Cash Flows received from the intended 

Disposition or refinancing and from any previous Disposition or refinancing of a Shopping Mall 

amounts to at least EUR 70 million. 

Permitted Investments

3.5.10. The Company agrees that an investment in new or existing Real Estate Assets of the Group 

shall only be permitted provided following such investment the Cash Reserve is not less than 

the Minimum Cash Reserve and the Coverage Ratio not less than the Minimum Coverage 

Ratio. 

3.5.11. In the event the Coverage Ratio is lower than the Minimum Coverage Ratio, investments in 

existing projects of the Company or of Subsidiaries shall only be permitted if the investment 

does not exceed a level of 20% of the construction cost of such project (as approved by the 

lending bank of these projects) and the LTC Ratio of the project remains equal to or greater 

than the Minimum LTC Ratio in accordance with section 3.5.1(c) above. 

 No Distributions

3.5.12. The Company shall not make any Distributions, unless (i) at least 75% of the Unpaid Principal 

Balance of the Notes as per the Amendment Date has been repaid
5
 and the Coverage Ratio 

on the last Examination Date prior to such Distribution is not less than 150% following such 

Distribution, or (ii) a Majority of the Plan Creditors consents to the proposed Distribution.

5
For the purpose of this examination, the repayment of Notes sold by a Subsidiary of the Company after 

the Amendment Date shall not be considered as repaid Notes. 
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3.5.13. Notwithstanding the aforesaid, in the event an Additional Capital Injection occurs, then after 

one year following the date of the Additional Capital Injection, no restrictions other than those 

under the applicable law shall apply to dividend distributions in an aggregate amount up to 

50% of such Additional Capital Injection. 

 Undertakings of Subsidiaries 

3.5.14. Each of the Subsidiaries shall undertake (subject to the Plan becoming effective and the 

amendment of the Original Terms of the Notes pursuant to this Plan entering into effect) to act 

in accordance with and to be bound by and to comply with the obligations and undertakings 

set forth in sections 3.1.11(VI), 3.5.1, 3.5.4, 3.5.7, 3.5.8, 3.5.9 and 3.5.11 of this Plan and shall 

issue such undertaking no later than 4 June 2014.

 Waiver of Claims

3.5.15. Each Plan Creditor hereby releases, to the extent permitted by law, the Company and all other 

companies of the Group, the current and former directors and officers of the Group, all direct 

and indirect shareholders of the Group (and their respective directors, officers, employees, 

agents, counsels or anyone acting on their behalf), from any and all liability under any 

applicable law other than with respect to claims or demands regarding which the grounds are 

fraud or malice or other ground for which a release is not permitted by law.  

3.5.16. Without derogating from the aforesaid, full and binding mutual waiver of claims with respect to 

the Series A Noteholders and the Series B Noteholders, will enter into effect on the 

Amendment Date, attached as Annex 6 to this Plan.  

3.6. Miscellaneous 

The Company shall as from the Effective Date publish its annual reviewed consolidated 

financial statements to the public, no later than three (3) calendar months following the end of 

the calendar year. In addition, as of the Effective Date and until the Outstanding Notes Debt 

has been repaid in full, the Company undertakes to publish reviewed consolidated financial 

statements on a quarterly basis, no later than two (2) months following the end of each of the 

first three (3) calendar quarters of each year. The Company shall include, within the quarterly 

and annual financial statements, a detailed report regarding its compliance with the 

undertakings under sections 3.5.1, 3.5.4, 3.5.6, 3.5.7, 3.5.8, 3.5.9, 3.5.10. 3.5.11 and 3.5.12 of 

this Plan and the performance of Mandatory Early Prepayments under section 3.1.11 of this 

Plan. 
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3.6.1. The Company will use reasonable endeavours to ensure that the general and administrative 

expenses, based on the Company's current level of operations, does not exceed an amount of 

EUR 7.5 million per year. 

3.6.2. Each Plan Creditor shall provide all cooperation and take all such further actions as may be 

required to give effect to, execute and implement this Plan and the debt restructuring 

contemplated thereby. 

3.6.3. This Plan will not be binding and will not create any rights or obligations and no rights can be 

derived or inferred from the Plan before the Effective Date. 

3.6.4. Any notice or request made to the Company in connection with this Plan shall be made in 

writing and made by courier or certified mail to: 

Plaza Centers N.V. 

Prins Hendrikkade 48-S 

1012 AC Amsterdam 

The Netherlands 

Attention: Mr. Uzi Eli  

Email: uzi.eli@plazacenters.com. 

In each case with copy (which shall not constitute notice hereunder) to: 

RESOR N.V. 

PO Box 75965 

1070 AZ Amsterdam 

The Netherlands 

Attention: Mr. N.W.A. Tollenaar  

Email: nico.tollenaar@resor.nl 

3.6.5. This Plan, as well as all rights and obligations arising out of or in connection with this Plan, 

shall be governed by the laws of the Netherlands, without prejudice to the fact that the Series 

A Trust Deed, the Series B Trust Deed and the Polish Bond Terms are and shall continue to 

be governed by Israeli and Polish law respectively.  

3.6.6. The Court of Amsterdam, the Netherlands shall have exclusive jurisdiction over any dispute 

arising out of or in connection with this Plan, without prejudice to the fact that any dispute 

arising from the Series A Trust Deed, the Series B Trust Deed and the Polish Bond Terms is 
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and shall remain subject to the (exclusive) jurisdiction of the Israeli and Polish courts, as 

applicable.  



 

ANNEX 1 

  



Appendix  - Covergae Ratio

An example for the calculation of the coverage ratio for 31/12/2013

EUR Thousands

536,293             

Total Valuations according to Cushman & Wakefield except of Kielce and Targu 

Mures

3,500                  Company's value estimation for Targu Mures

4,000                  Company's value estimation for Kielce

40,333                Koregaon Park according to sale agreement

(80,613)              Deduction for Casa Radio (amortization to a value of EUR 50 million)

33,722                Cash (Including restricted cash and securities)

20,000                Expected cash from rights issuance

557,235             Total (A)

(210,333)            

Total debts vis-à-vis banks which precede debts included within the Plan 
and/or debts which are specific debts (B)

346,902             Total Numerator (A-B)

203,237             

Denominator (D) (*) - Total debts which are not preceding debts towards 

banks and/or debts which are inferior to debts included within the Plan and/or 

which are not specific debts

170.7%Coverage Ratio (CR)

The debt included in the denominator is the net debt, meaning after deducting 

the share of the subsidiary holding in Bond series B in an adjusted value of EUR 

3,887 thousands



 

ANNEX 2 

  



PLN POLISH BONDS
Bonds Par Value60,000,000

Deferred Interest 12/2013   (**)2,764,997

PLNPLNPLNPLNPLN

DATEPERIOD

INTEREST 

PAYMENT (***) PRINCIPAL PAYMENT

NET PRINCIPAL 

(**)

BALANCE 

PAR VALUE

TOTAL 

YEARLY 

PAYMENT

5/16/20140.4 (*) 2,039,29562,764,99762,764,9972,039,295

11/17/20140.92,759,04662,764,99762,764,9972,759,046

5/18/20151.42,714,06262,764,99762,764,9972,714,062

11/16/20151.92,759,04662,764,99762,764,9972,759,046

5/16/20162.42,729,05662,764,99762,764,9972,729,056

11/16/20162.92,759,04662,764,99762,764,9972,759,046

5/16/20173.42,714,06262,764,99762,764,9972,714,062

11/16/20173.92,759,046062,764,99762,764,9972,759,046

5/16/20184.42,714,062062,764,99762,764,9972,714,062

5/16/20184.4062,764,9970062,764,997

24,636,48262,764,997 87,401,480

(*)  This interest payment will be deferred according to paragraph 4.9 of the Terms & Conditions

(**) Interest accrued will be treated as principal ; no conversion will be done to principal

(***) Interest amount is based on 6 month Wibor + 6% as of 31 december 2013



 Appendix  2.3 - Notes (Series A) Amortization table

BOND SERIES A SCHEDULE

Interets rate (linked to Israeli CPI)6% 

Deferred Interest 12/2013   6,652,926 NIS

Deferred Interest 12/2013  5,516,329 PAR VALUENISNISPAR VALUENISPAR VALUE

DATEPERIOD

INTEREST 

RATE

INTEREST 

PAYMENT

 PRINCIPAL 

PAYMENT

 PRINCIPAL 

PAYMENTNET PRINCIPAL

BALANCE 

PAR VALUE

7/1/20140.5(1) 9,045,3050302,338,505250,686,496

12/31/20141.03%9,095,0040302,338,505250,686,496

7/1/20151.53%9,045,3050302,338,505250,686,496

12/31/20152.03%9,095,0040302,338,505250,686,496

7/1/20162.53%9,095,0040302,338,505250,686,496

12/31/20163.03%9,095,0040302,338,505250,686,496

7/1/20173.53%9,045,3050302,338,505250,686,496

12/31/20174.03%9,095,00460,467,70150,137,299241,870,805200,549,196

7/1/20184.53%7,236,24460,467,70150,137,299181,403,104150,411,897

12/31/20185.03%5,457,00260,467,70150,137,299120,935,402100,274,598

7/1/20195.53%3,618,12260,467,70150,137,29960,467,70150,137,299

12/31/20196.03%1,819,000060,467,70150,137,299

7/1/20206.53%1,819,00060,467,70150,137,29900

92,560,303302,338,505250,686,496 

(1) This interest payment will be deferred as detailed in the Restructuring plan



ANNEX

BOND SERIES B SCHEDULE

Interets rate (linked to Israeli CPI)6.9%

Deferred Interest 12/2013   16,055,758 NIS

Deferred Interest 12/2013  13,727,951 PAR VALUE

DATEPERIOD

INTEREST 

RATE

INTEREST 

PAYMENT

 PRINCIPAL 

PAYMENT

 PRINCIPAL 

PAYMENT

NET 

PRINCIPAL

BALANCE 

PAR VALUE

7/1/20140.521,011,889 (1)0522,170,626610,713,444

12/31/20141.03.45%21,127,3390522,170,626610,713,444

7/1/20151.53.45%21,011,8890522,170,626610,713,444

12/31/20152.03.45%21,127,3390522,170,626610,713,444

7/1/20162.53.45%21,127,3390522,170,626610,713,444

12/31/20163.03.45%21,127,3390522,170,626610,713,444

7/1/20173.53.45%21,011,8890522,170,626610,713,444

12/31/20174.03.45%21,127,3390522,170,626610,713,444

7/1/20184.53.45%21,011,889522,170,626610,713,444

12/31/20185.03.45%21,127,339261,085,313305,356,722261,085,313305,356,722

7/1/20195.53.45%10,505,9440261,085,313305,356,722

12/31/20196.03.45%10,563,669261,085,313305,356,72200

231,881,202522,170,626610,713,444 

(1) This interest payment will be deferred as detailed in the Restructuring plan
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31.12.2013
)(

Torun ,100%(*)147.9(***)20173% + 3M

EURIBOR p.a.

Suwalki ,100%(*)131.6(***)20201.65% + 3M

EURIBOR p.a.

Riga ,50%329.5(**),(***)20172.9% + 3M

EURIBOR p.a.

Kragujevac ,100%229.120275% + 3M

EURIBOR p.a.

(*).

 (**))50% .(
(***)

1:

2:
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 - 

` 
Guarantee claims

Creditor Borrower Type of obligation
outstanding

Outstanding loan 
amount 31.12.2013

Interest 
accrued

Interest

1. MKB Bank Zrt.;

Erste Bank der Oestereichischen
Sparkassen AG

Liberec Plaza Conditional guarantee re
Debt Service

EUR 20, 00,000 EUR 198,317 3 months 
Euribor + 3.5%
p.a

2. Bank Zachodni WBK S.A. Zgorzelec Plaza Conditional guarantee re 
Payment Deficiency for 
max. EUR 2,250,000 

EUR 22,000,000 - 3 months 
Euribor + 
2.75% p.a

3. OTP Bank Nyrt. S.C. Adams 
Invest SRL/Valley 
View

Conditional guarantee re
Secured Liabilities (i.c. 
interest) 

EUR 8,200,000 EUR 196,584 3 months 
Euribor + 5.5%
p.a

4. MKB Zrt. Primavera Conditional guarantee re
interest accrued re all 
Outstanding Obligations 

EUR 1,500,000 EUR 489,323 3 months 
Euribor + 4.5% 
p.a (*)

5. Axis Bank Ltd. Koregaon Park Conditional guarantee all 
amounts payable under 
facility

INR 1,212 million

(EUR 14,200,000)

- 13.5% p.a

(*) Interest accrued re obligations up to loan maturity (31.3.12) 

Loan and bond related claims

Creditor Debtor Type of 
obligation
outstanding

Outstanding 
principal amount 

Accrued interest 

6. GEFA Gesellschaft für 
Absatzfinanzierung 
mbH (SG)

PC Repayment loan 
as principal debtor

EUR 
1
2,500,000 (amount is inclusive of interest)

7. Israeli Bondholders 
Series A

PC Repayment bonds NIS 295,685,579 NIS 6,652,926

8. Israeli Bondholders 
Series B

PC Repayment bonds NIS 594,657,686 NIS16,055,758

9. Polish Bondholders PC Repayment bonds PLN 60,000,000 PLN 2,764,997
2

                                                
1

Loan serves to finance the purchase of a company airplane. In February 2014 the Company has sold the airplane. The proceeds from the disposal were used to repay the bank facility taken for the 

purchase of the airplane, and the Company currently negotiates with the financing bank the conditions to be set for the repayment of the remaining outstanding bank loan (circa EUR 1.2 million).
2

Accreud interest as of Decemebr 31,2013 calculated as follows: until original payment dated (November 18, 2013) 7.34% p.a; untill Decemebr 31,2013 7.2% p.a.



A. Selling of airplane 

On February 25, 2014 the Company disposed the airplane for a total consideration of USD 1.9 

million (EUR 1.4 million). The proceeds from the disposal were 

used to repay the bank facility taken for the purchase of the airplane, and the Company currently 

negotiates with the fi nancing bank the conditions to be set for the 

repayment of the remaining outstanding bank loan (circa EUR 1 million). 

B. Sale of turbines

In March 2014 the Casa Radio project company disposed of the turbines held in respect of the 

Casa Radio project (refer also to note 11) for a total net consideration of EUR 2.6 million. 

C. Disposal of Uj Údvar in Hungary 

In December 2013 the consortium of shareholders of Uj Udvar, in which the Company indirectly 

holds a 35% stake, has completed  the sale of its Uj Udvar project holding to a private investor 

for a consideration of EUR 2.4 million. The Company has accounted for a EUR 1.9 million write 

down of this investee in the fourth quarter of 2013 presented within write down of equity 

accounted investees in the statement of profi t or loss. The Company recorded as a result of this 

transaction a loss of EUR 0.1 million. 



Asset/Project Location Nature of asset Size 
sqm (GLA) ownership

%

Operating Shopping and Entertainment Centers

Suwalki Plaza Suwalki, 
Poland

Retail & entertainment scheme 20,000 100

Zgorzelec Plaza Zgorzelec, 
Poland

Retail & entertainment scheme 13,000 100

Torun Plaza Torun, Poland Retail & entertainment scheme 40,000 100

Liberec Plaza Liberec, Czech 
Rep.

Retail & entertainment scheme 17,000 100

Kragujevac Plaza Kragujevac,
Serbia

Retail & entertainment scheme 22,000 100

Riga Plaza Riga,
Latvia

Retail & entertainment scheme 49,000 50

Koregaon Park 
Plaza

Pune,
India

Retail, entertainment and office scheme 41,000 100

Development Projects

Casa Radio Bucharest, 
Romania

Mixed-use retail and leisure plus office scheme 555,000 (GBA 
including 
parking spaces)

75

Timisoara Plaza Timisoara,
Romania

Retail & entertainment scheme 38,000 100

Lodz Plaza Lodz, Poland Retail & entertainment scheme 35,000 100

Belgrade Plaza Belgrade,
Serbia

Apartment-hotel and business centre with a 
shopping gallery

63,000 (GBA) 100

Belgrade Plaza 
(Visnjicka )

Belgrade,
Serbia

Retail & entertainment scheme 32,000 100

Cina Plaza Bucharest, 
Romania

Retail and Office scheme
(Existing building for development)

4,786 Lease rights for 43 
years (starting 
12/2007)

Chennai Chennai, India Residential Scheme 230,000 (for 
sale)

40

David House Budapest, 
Hungary

Office 2,000 100

Palazzo Ducale Bucharest,
Romania

Office 700 100

Pipeline Plots

Asset/Project Location Nature of asset Plot Size 
(sqm)

effective 
ownership
%

Kielce Plaza Kielce,
Poland

Retail & entertainment scheme 30,000 100

Leszno Plaza Leszno,
Poland

Retail & entertainment scheme 17,000 100

Lodz (Residential) Lodz, Poland Residential scheme 33,000 100

Arena Plaza 
Extension

Budapest, 
Hungary

Office scheme 22,000 (land 
use right)

100

Csiki Plaza Miercurea 
Ciuc,
Romania

Retail & entertainment scheme 36,500 100

Iasi Plaza Iasi,
Romania

Retail, entertainment and office scheme 46,500 100

Slatina Plaza Slatina,
Romania

Retail & entertainment scheme 24,000 100

Hunedoara Plaza Hunedoara,
Romania

Retail & entertainment scheme 41,000 100

Targu Mures Plaza Targu Mures,
Romania

Retail & entertainment scheme (Power Centre) 31,500 100

Constanta Plaza Constanta,
Romania

Retail & entertainment scheme 26,500 100

Shumen Plaza Shumen,
Bulgaria

Retail & entertainment scheme 26,000 100

Pireas Plaza Athens, 
Greece

Retail & entertainment scheme 15,000 100

Bangalore Bangalore, 
India

Residential Scheme 218,500 25



Other projects

Asset/Project Location Nature of asset Plot Size 
(sqm)

effective 
ownership
%

Fountain Park 
Bucharest

Bucharest, 
Romania 

Residential 16,600 12.5

Acacia Park Ploiesti, 
Romania

Residential 32,000 25

Primavera Tower Ploiesti, 
Romania

offices 10,500 25

Green Land Ploiesti, 
Romania

Residential 25,800 25

Poiana Brasov Brasov, 
Romania

Residential 138,000 25

Primavera Tower Brasov, 
Romania

offices 10,800 25

Pinetree Glade Brasov, 
Romania

Residential 40,000 25

Krusevac Krusevac,
serbia

Retail & entertainment scheme ,000 100



 2.3

6% 

12/20136,652,926

12/20135,516,329

7/1/20140.5(1) 9,045,3050302,338,505250,686,496

12/31/20141.03%9,095,0040302,338,505250,686,496

7/1/20151.53%9,045,3050302,338,505250,686,496

12/31/20152.03%9,095,0040302,338,505250,686,496

7/1/20162.53%9,095,0040302,338,505250,686,496

12/31/20163.03%9,095,0040302,338,505250,686,496

7/1/20173.53%9,045,3050302,338,505250,686,496

12/31/20174.03%9,095,00460,467,70150,137,299241,870,805200,549,196

7/1/20184.53%7,236,24460,467,70150,137,299181,403,104150,411,897

12/31/20185.03%5,457,00260,467,70150,137,299120,935,402100,274,598

7/1/20195.53%3,618,12260,467,70150,137,29960,467,70150,137,299

12/31/20196.03%1,819,000060,467,70150,137,299

7/1/20206.53%1,819,00060,467,70150,137,29900

92,560,303302,338,505250,686,496

(1)2.2.2.1



Asset typeLocationHolding  
Rate

Project nameHolding Company

Active 

shopping 

center

Torun , PolandTorun

(*)

Active 

shopping 

center

Suwalkie, 

Poland

Suwalki. (*)

Active 

shopping 

center

Zgorzelec, 

Poland

ZgorzelecZgorzelec Plaza Sp.z.o.o. 

Active 

shopping 

center

Kragujevac, 

Serbia

KragujevacSek D.O.O. 

Active 

shopping 

center

Riga, LatviaRigaDiksna SIA 

Active 

shopping 

center

Liberec, Czech 

Republic

LiberecP4 Plaza S.R.O. 

Active 

shopping 

center

Pune, IndiaKoregaon ParkAnuttam Developers Pvt. Ltd. 

Plot of LandLeszno, PolandLesznoLeszno Plaza Sp.z.o.o. (**)

Plot of Land,

Romania

Primavera

Tower

Primavera Invest S.R.L. 

Plot of LandBrasov, 

Romania

Valley ViewAdams Invest S.R.L. 

 

(*) IRS the project company also established a 

bail mortgage up to EUR 4 million encumbering the real estate project. In respect of Torun IRS 

the project company also established a bail mortgage up to EUR 5.4 million encumbering the 

real estate project. 

(**) To secure the loan from Bank BZ WBK for Zgorzelec project, a lien was placed on plot of 

land in Leszno. 



ACTIVITY REMARKS

HUNGARY
Directly owned
Plaza Centers Establishment B.V. Holding company

Indirectly wholly owned
Holder of land usage rights 100% held by Plaza Centers Establishment B.V.

Arena Plaza Extension project

Plaza House Ingatlanfejelsztési Kft. Office building David House

POLAND
Directly wholly owned
Kielce Plaza Sp.z.o.o. Shopping center project Kielce Plaza project

Leszno Plaza Sp.z.o.o. Owns plot of land Leszno Plaza project

Owns plot of land

Mixed used project

Plaza Centers Polish Operations B.V. Holding company

Indirectly or jointly owned
Operating shopping center 100% held by Plaza Centers Polish Operations B.V. 

Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

Zgorzelec Plaza Sp.z.o.o. Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

Zgorzelec Plaza project

LATVIA
Diksna SIA Operating shopping center Equity accounted investee - 50% held by Plaza Centers 

N.V. with JV partner (50%). Riga Plaza project.

ROMANIA
Directly wholly owned

Holding company 100% held by Plaza Centers N.V.

Plaza Bas B.V. Holding company 50.1% held by Plaza Centers N.V. 

S.C. Elite Plaza S.R.L. Shopping center project

S.C. Green Plaza S.R.L. Shopping center project

S.C. North Eastern Plaza S.R.L. Shopping center project

S.C. North West Plaza S.R.L. Shopping center project Hunedoara Plaza project

S.C. North Gate Plaza S.R.L. Shopping center project Csíki Plaza (Miercurea Ciuc) project

S.C. Eastern Gate Plaza S.R.L. Real estate project Cina project

S.C. South Gate Plaza S.R.L. Shopping center project Slatina Plaza project

S.C. Mountain Gate Plaza S.R.L. Shopping center project

S.C. Palazzo Ducale S.R.L. Office building 

Indirectly or jointly owned
Mixed used project 75% held by Dambovita Centers Holding B.V.

Casa Radio project

SERBIA
Directly wholly owned
Plaza Centers Holding B.V. Holding company

Plaza Centers (Estates) B.V. Holding company

Plaza Centers (Ventures) B.V. Holding company

Plaza Centers Logistics B.V. Management company

Indirectly or jointly owned
Sek D.O.O. Operating shopping center 100% held by Plaza Centers Holding B.V.

Kragujevac Plaza project

Leisure Group D.O.O. Shopping center project 100% held by Plaza Centers (Estates) B.V.

Belgrade Plaza (Visnjicka) project

Orchid Group D.O.O. Shopping center project 100% held by Plaza Centers (Ventures) B.V.

Belgrade Plaza project

Accent D.O.O. Shopping center project 100% held by Plaza Centers Logistic B.V.

CZECH REPUBLIC
Directly wholly owned
P4 Plaza S.R.O. Operating shopping center Liberec Plaza project

BULGARIA
Directly wholly owned
Shumen Plaza EOOD Shopping center project Shumen Plaza project

GREECE



Directly wholly owned
Helios Plaza S.A. Shopping center project Pireas Plaza project

CYPRUS INDIA
Directly wholly owned
PC India Holdings Public Company Ltd. Holding company

Elbit Plaza India Real Estate Holdings Ltd. Holding company Equity accounted investee 47.5% held by Plaza Centers 

N.V.

Indirectly or jointly owned
Permindo Ltd. Holding company 100% held by PC India Holdings Public Company Ltd. 

Holds 99.9% of Anuttam Developers Pvt. Ltd.

Koregaon Park Plaza project

Anuttam Developers Pvt. Ltd. Operating shopping center 99.99% held by Permindo Ltd. 

Koregaon Park Plaza project

Kadavanthra Builders Pvt. Ltd. Mixed used project 80% held by Elbit Plaza India Real Estate Holdings Ltd.

Chennai (SipCot) project

Aayas Trade Services Pvt. Ltd. Mixed used project 100% held by Elbit Plaza India Real Estate Holdings Ltd.

Bangalore project (refer to note 34(B))



 

Plaza Centers N.V. 

Plaza Centers N.V.

Plaza 

Centers N.V.
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Trust Deed
Made and entered into in Tel Aviv, this ___ of ______, 2014 

 As an alternative and replacement to the Trust Deed created and signed on July 4, 2007 

By and Between: 
Plaza Centers N.V. 

A public company incorporated in the Netherlands, No.: 
Of Prins Hendrikkade 48-S 1012 AC, Amsterdam, The Netherlands 

Of the first part; 

And: 
Hermetic Trust (1975) Ltd. 

Of 113 Hayarkon Street, Tel Aviv 
Tel.:03-5274867; Fax: -

Of the other part; 

Whereas The Company and the Trustee (each of which will be separately referred to as a: 

Party Parties th
of July, 2007 a Trust 

Deed, as amended on January 31, 2008 and on March 10, 2014 (hereinafter: the 

Original Trust Deed
Note Holders

which were first issued in August 2007;

Whereas The Trustee is a company registered in Israel, engaged in trusts that has the 

knowledge and professional skills required to perform its undertakings under this 

Deed; and

Whereas The Trustee has declared that there is no impediment under law to its entering into 

this Trust Deed with the Company and that it complies with the requirements and 

capacity conditions laid down in the Law, as defined below, to serve as trustee 

pursuant to this Trust Deed; and

Whereas The Company hereby declares that subject to the compliance with the Condition 

Precedents (as defined below) and the coming into effect of this Deed, there is no 

undertakings towards the Holders of Notes in their entirety and on time; and

Whereas The Company declares that on November 18, 2013, the Company submitted, to the 

authorized court in Holland, a motion for a provisional order to freeze payments 

and at the same time the Company submitted, to the court, a restructuring plan for 

the Creditors of the Plan, as defined below, including the Holders of Notes, 

pursuant to the provisions of the Dutch Law; and 
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Whereas The Company declares that on ______________, 2014, the Company submitted an 

amended plan for the said debt arrangement (hereinafter: the ); and 

Whereas The Company declares that on the Freeze Date of the Payments (as defined below) 

the authorized court in Holland instructed the provision of a provisional order to 

freeze payments to all of the Creditors of the Plan pursuant to the provisions of the 

Dutch Law; and

Whereas On June 26, 2014 a general assembly of Creditors of the Plan took place in 

Amsterdam, Holland, at which the majority of the unsecured creditors of the 

Company voted for the approval of the Plan, pursuant to the provisions of the 

Dutch Law; and

Whereas The Company declares that on July 10, 2014, the authorized court in Holland 

approved the Plan, (hereinafter: the ); and

Whereas According to the Approval Resolution, and pursuant to the compliance with the 

Condition Precedents set forth in this Trust Deed, commencing on the Effective 

Date (as defined below), the terms of the notes (series A) will be amended and will 

be, starting on that date and onward, as detailed in this Trust Deed below, which 

shall replace for all intents and purposes for the Original Trust Deed and shall 

replace it and the provisions of which shall no longer be valid; and

Whereas The parties agree to all the amendments to the Original Trust Deed, as they are 

performed according to this Trust Deed, all as detailed in this Trust Deed;

Now, therefore, it is agreed, declared and stipulated by and between the parties as follows:

1. Preamble, Interpretation And Definitions

1.1. The preamble to this Trust Deed and the appendixes attached hereto constitute an integral 

part hereof. 

1.2. This Trust Deed shall come into effect immediately, without requiring any additional 

action or signature, on the publication date thereof by the Company and which shall be 

no later than the passing of 10 trading days from the date on which all of the Condition 

Precedents set forth in section 34 below cumulatively occur (hereinafter: the 

). The Company shall report regarding the existence of all the Condition Precedents 

and regarding the Effective Date in an immediate report to be published in the 

distribution system of the Israel Securities Authority (the ). If any of the 

Condition Precedents are not be met by the final date for complying with the Condition 

Precedents (as defined in section 34 below) then this Trust Deed, as well as the resolution 

of the assembly of Holders of Notes according to which, inter alia, this Trust Deed is 

approved, and any other action performed in connection with and/or on behalf of this 

Trust Deed and the Plan (as defined below), shall be principally null and void and lacking 

any binding effect, including towards the Company and/or the Trustee and/or anyone on 

their behalf and/or towards the Holders of Notes and/or anyone on their behalf. It shall be 

clarified that until the entry into effect of this Trust Deed, the Original Trust Deed shall 

remain valid in its entirety.  
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1.3. In any event of a conflict between the provisions of this Trust Deed and between the 

reports and notices which the Company publishes in connection with the conditions of 

the Plan and/or the Plan, the provisions of this Trust Deed shall govern, and shall apply 

solely to the Notes. For the removal of doubt, the above shall not derogate from the 

provisions of Section 

bylaws and the provisions thereunder, as shall be from time to time, on the provisions of 

this Trust Deed.  

1.4. The division of this Trust Deed into sections as well as the section headings herein is for 

purposes of convenience and ease of reference only and shall not be used for the purpose 

of interpretation. 

1.5. Everything stated in this Trust Deed in the plural shall also mean the singular and vice 

versa; everything stated in the masculine shall also mean the feminine and vice versa; and 

and/or implied provision and/or unless the context or the contents otherwise require. 

1.6. In this Trust Deed and in the Notes, the following terms shall have the meaning set out 

opposite them, unless the contents or the context otherwise require. 

 as defined in the preamble to this Deed; 

This Trust Deed, including the appendixes attached hereto, constituting an inseparable 

part hereof, amending or replacing for all intents or purposes the Original Trust Deed 

(which shall no longer by valid as of the Effective Date) and shall replace it, as shall be 

amended and/or changed from time to time; 

Series A Notes Series Notes Notes  a series of registered Series A 

Notes, of NIS 1 par value each of the Company, issued by the Company whose terms are 

set out in this Deed. 

Trustee  The Trustee referred to at the outset of this Deed and/or anyone serving 

from time to time as trustee for the Noteholders hereunder; 

Register  The Register of Noteholders as set forth in section 24 herein; 

Noteholder Noteowner er of Notes  as the term is defined in the 

Securities Law; 

Note Certificate  A Series A Note Certificate in such wording as set out in Appendix 

A hereto. 

Law Securities Law  the Securities Law, 5728  1968 and its 

regulations, as shall be in effect from time to time. 

Consumer Price Index Index - The price index known as the Consumer Price 

Index, including fruit and vegetables and which is published by the Central Bureau of 

Statistics, including such index even if published by any other official entity or 

institution, as well as any official index superseding the same, whether or not it is based 

on the same data on which the existing index is based. If another index supersedes it, 
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published by such body or institution, where such body or institution has not prescribed 

the ratio between it and the index that has been superseded, such ratio shall be prescribed 

by the Central Bureau of Statistics. In the event of such ratio not being prescribed as 

aforesaid, then the Trustee, in consultation with such economic experts at its option, shall 

determine the ratio between the other index and the superseded index. 

Known Index  the Index last published before such date. 

Base Index  the index for May 2007, as published on June 15, 2007. 

Payment Index  The index known on the due date of any payment on account of 

principal and/or interest, while as long as this index on any payment date shall be lower 

than the Base Index, the payment index shall be the Base Index. 

Business Day  A day on which most of the banks in Israel are open for the 

performance of transactions. 

 a resolution passed in an assembly of Holders of Notes, and 

which was attended by, themselves or by their counsel, the holders of at least fifty 

percent (50%) of the unpaid balance of the Notes in circulation on the date determined 

for the assembly, or the adjourned assembly of this assembly, who attended, themselves 

or their counsel, the holders of at least twenty percent (20%) of the said balance, and 

which was passed (whether in the original assembly or the adjourned assembly) with a 

majority of at least two thirds (2/3) of the total votes of those participating in the vote, 

excluding the abstaining votes; 

a resolution passed in an assembly of the Holders of Notes, in 

which participated, themselves or through their counsel, the holders of at least twenty 

five percent (25%) of the unpaid balance of the Notes in circulation on the date 

determined for the assembly, or the adjourned assembly of this assembly, which shall 

occur with any number of participants, and which was passed (whether in the original 

assembly or the adjourned assembly) with a majority of at least fifty percent (50%) of the 

total votes of those participating in the vote, excluding the abstaining votes. 

Stock Exchange  The Tel Aviv Stock Exchange 

Ltd. 

 the sole currency of the EMU countries. 

The  the four (4) malls held by the subsidiaries of the Company (directly 

or indirectly), which are: Torun Plaza and Solvaky Plaza located in Poland, Kragujevac 

Plaza in Serbia, and Riga Plaza in Lativa, which are all malls whose construction has 

been completed by the date of This Deed and are operational. Appendix 1.6.1 of the 

Trust Deed details the holdings structure of the Company in each of the Four Malls and 

the financing structure therefor. 

 the Koregaon Park Plaza project located in Pune, India. 

 as defined in the preamble to this Trust Deed. 
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 all of the creditors of the Company for which the Plan and the 

Approval Resolution apply for which the relevant debt balances therefore as of 

12/31/2013 areas detailed in Appendix1.6.2 to This Trust Deed; 

 the Notes (Series A), Notes (Series B) and Notes in Poland. 

or the  -the 

balance as it may be from time to time of the nominal value of the unpaid Notes (Series 

A) (which as of January 1, 2014 also include the deferred interest for the Notes (Series 

A) (as defined below), linked to the index (as detailed in the debenture attached as 

Appendix A to This Deed), which shall accrue and be added starting from January 1, 

2014 to the principal of Notes (Series A) in the manner set forth in Section 4a(2) below 

and shall be an integral part thereof for all intents and purposes, including being repaid in 

the framework of the payments of principal of Notes (Series A)), when inked to the index 

for the month of May 2007 (as detailed in the conditions of the Notes attached as 

Appendix A to this Deed), as detailed below and as detailed in the repayment schedule 

attached as Appendix 2.3of this Trust Deed; as of December 31, 2013, the unpaid 

balance of the Notes (Series A) (including the deferred interest for the Notes (Series A) 

accrued for the principal of Notes (Series A) as stated amounts to NIS 302,338,505.

the interest accrued and which is not 

yet paid for the principal of the Notes (Series A), linked to the index for the month of 

May 2007 (based on the terms of the Notes) shall be paid in five equal payments on the 

payment dates of the Unpaid Principal Balance of the Notes (Series A). The Deferred 

Interest for Notes (Series A) as stated  shall be accrued and added as of January 1, 2014 

to the principal of Notes (Series A), for all intents and purposes, as set forth in Section 

4a(2) below, such that it shall be  repaid in five equal installments pursuant to the 

payments of the Unpaid Principal Balance of Notes (Series A), and which amounts, as of 

December 31, 2013, to a total of NIS 6,652,926; 

 (a) as of December 31, 2013 

the balance of principal amounts of the Notes (Series A) which is linked to the index for 

the month of May 2007 (as detailed in the conditions of the Notes) and which based on 

the terms of the original trust deed was supposed to be repaid in three payments during 

2013, 2014 and 2015, plus the Deferred Interest for Notes (Series A) (and not a product 

of the Deferred Interest for the Notes (Series A) by the relative share of the total 

payments of principal which were to be paid during 2013, 2014 and 2015, for the total 

payments of principal of the Notes (Series A)), amounting jointly as of December 31, 

2013 to a total of NIS 184,064,274; (b) as of any other inspection date  the amount 

Section 2a7 below; 

 a series of Notes (Series B), registered by name par value NIS 1 

each of the Company, with a total par value as of the freezing of payments date of NIS 

508,442,675.
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the balance as it may be from time to 

time of the par value of Notes (Series B) which are not yet repaid (and which as of 

January 1, 2014 even include the Deferred Interest for Notes (Series B) (as defined 

below), which shall accrue and be added as of January 1, 2014 to the Principal of the 

Notes (Series B) (as defined below), which shall be accrued and added as of January 1, 

2014 to the principal of the Notes (Series B) as set forth in Section 4a(2) below and will 

be an integral part of for all intents and purposes, and within the above, shall be repaid 

within payments of the Principal of Notes (Series B)), when linked to the index for the 

month of December 2007 (as described in the conditions of the Notes attached as 

Appendix A to the Trust Deed of Notes (Series B)). As of December 31, 2013, the 

Unpaid Principal of Notes (Series B) (including the deferred interest for the Notes (Series 

B) accrued for the principal of Notes (Series B) as stated amounts to NIS 610,713,444. 

- the interest accrued and which is not yet 

paid for the principal of the Notes (Series B)until December 31, 2013, which shall be 

accrued and added as of January 1, 2014 to the principal of Notes (Series B), for all 

intents and purposes in the manner set forth in Section 4a(2) below, and which is repaid 

in two equal installments pursuant to the payments of the Unpaid Principal Balance of 

Notes (Series B), and which amounts, as of December 31, 2013, to a total of NIS 

16,055,758.

 (a) as of December 31, 2013  the 

balance of principal amounts of the Notes (Series B) which is linked to the index for the 

month of December 2007 (as detailed in the conditions of the Notes (Series B) and which 

based on the terms of the original trust deed for Notes (Series B) was supposed to be 

repaid in two payments during 2014 and 2015, plus the Deferred Interest for Notes 

(Series B), amounting jointly as of December 31, 2013 to a total of NIS 610,713,444; (b) 

as of any other inspection date 

early repayment which is required following an exercise event

Notes (Series B) pursuant to the provisions of Section 2a7 below; 

 Notes issued by the Company under the issuance 

memorandum dated November 16, 2010 par value PLN 100,000 each; 

the balance as it may be from time to 

time of the par value of Notes in Poland which are not yet repaid (and which as of 

January 1, 2014 even include the Deferred Interest for Notes in Poland (as defined 

below), which shall be handled in the manner as detailed in the definition of the Deferred 

Interest for the Notes in Poland. As of December 31, 2013, the Unpaid Principal of Notes 

in Poland (including the deferred interest for the Notes in Poland) amounts to NIS 

72,247,055 (translated based on the zloty rate as of the same date). 

- the interest accrued and which is not yet 

paid for the Notes in Poland until December 31, 2013, which as of January 1, 2014 shall 

be accrued and added to the principal of Notes in Poland, for all intents and purposes in 

the manner set forth in Section 4a(2) below or shall be calculated for the purpose of 
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linkage and interest as principal and shall be paid at the end of the last payment term, and 

which amounts, as of December 31, 2013, to a total of NIS 3,182,712. 

 (a) as of December 31, 2013  the 

balance of principal amounts of the Notes in Poland which is linked and which based on 

the terms of the original Offering Memorandum for Notes in Poland was supposed to be 

repaid during 2013, plus the Deferred Interest for Notes in Poland, amounting jointly as 

of December 31, 2013 to a total of NIS 72,247,055; (b) as of any other inspection date 

the amount denominated early repayment which 

is required following an exercise event

provisions of Section 2a7 below; 

 the Unpaid Principal Balance of the 

Notes (Series A) with the addition of the Unpaid Principal Balance of the Notes (Series 

B) and plus the Unpaid Principal Balance of the Notes in Poland. As of December 31, 

2013, the Unpaid Principal Balance of the Three Series amounts to NIS 985,299,004. 

 regular shares par value EUR 

0.01 each, of the Company, which are registered for trade in the London Stock Exchange, 

and the Warsaw Stock Exchange and which are registered for trade in the Tel Aviv Stock 

Exchange until the Effective Date. 

 the premium listing  the main market of the UKLA at 

London Stock Exchange Plc. 

the Warsaw Stock Exchange. 

 July 10, 2014. 

 the date on which the principal sums, the interest (including 

arrears interest, as applicable) and linkage differentials thereon shall be entirely, finally 

and accurately repaid and removed, according to the terms of the Notes (Series A); 

 as this term is defined in section 4b(1) below. 

as detailed in section 4 

below; 

the cash flows in the sum of at least EUR twenty (20) million 

less the sum equal to the Sum 

Plan for the Company and/or the Trustee (who is not the Trustee of the Noteholders) who 

will hold a sum in trust for the Company under the instructions whereby this amount will 

be transferred to the Company until (and including) the latest of the Effective Date or the 

Allocation Date (provided that the Company is not aware of any material prevention for 

the issuance of the securities under this Trust Deed) by way of issuing new shares. 

 the cash flows for the Company against the 

allocation of shares in the Company or as a loan which is inferior to the undertakings of 

the Company towards the Holders of Notes according to this Trust Deed, both in terms of 

the creditor ranking and in terms of the repayment dates, in a cumulative sum of at least 

EUR twenty (20) million, which is in addition to and beyond the Capital Injection if the 
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Additional Capital Injection is performed by way of providing a loan to the Company, 

the Company shall include, in the immediate report published in connection with the 

as stated above. 

 the net receipts in cash received and/or which will be received in 

practice by the Company as of May 15, 2014 and until the Final Repayment Date, for the 

relevant exercise event according to the provisions of this Deed. The net receipts means 

the receipts received in practice by the Company and after the deduction of: (1) the full 

amount of the debt balance for the repayment to the bank for the relevant real estate asset 

which was exercised; (2) the full amount for the repayment of the debt balance to the 

bank for the relevant loan repaid in the event of a debt cycle (refinancing) (meaning: as a 

result of the deduction of this sum, the net cash flows will relate in practice to the 

difference between the new debt and between the replaced debt as long as this difference 

is positive); (3) in the event where the relevant exercise event occurred in a subsidiary 

the sums required for the purpose of repaying the existing undertakings to the creditors of 

that subsidiary for that same exercise event; (4) the direct expenses for the asset, such as 

the fees, sales expenses direct to third parties, brokerage expenses, loan expenses, tax 

expenses and the like (as applicable), and excluding the overhead and costs of the 

employees and officers in the Group. Regarding this definition  as 

defined in section 7a below. Appendix 1.6.3 to This Deed details the operations from 

which the cash flows are derived (and the sums of the net cash flows therefor) in relation 

to the term between the payment freezing date and until May 14, 2014. 

 rights in the lands or rights in the real estate projects of 

various types (such as: residential, malls and mixed-use ) as well as rights in the 

corporation holding the said properties. Appendix 1.6.4 of this Deed describes the real 

estate assets as of the signing date of this Deed. 

as defined in section 1.1 of Appendix D of This Amended Trust 

Deed. 

 as defined in section 1.2 of Appendix D to This 

Amended Trust Deed. 

 a debt that is directed towards a financial creditor of the Company or 

subsidiary, including guarantees granted and/or which the Company and/or a subsidiary 

shall grant, excluding: 

(i) Guarantees and/or undertakings granted in relation with the costs of completion 

and the performance 

asset (cost overrun guarantees); or 

(ii) Guarantees for ongoing needs in a cumulative scope which shall not exceed at 

any point in time EUR 200 thousand; or 

(iii) A loan granted directly to the Company by its shareholders and provided that (a) 

the interest therefor is not higher than that of the Notes; and (b) after the passing 

of six (6) months from the provision date of the loan (if not repaid by then) this 
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loan shall become a subordinated debt; (c) it would not be possible to call for the 

immediate payment of this loan or to demand the liquidation of the Company 

with respect thereto; or  

(iv) Where the financial creditor approved in writing that the said debt shall be an 

inferior debt. 

 as defined in section 4.3 

of This Trust Deed. 

 a debt that will not be repaid before the full repayment of the 

subordinated debt during liquidation; 

 the ratio between the credit sum proposed for the purpose of financing 

the relevant project and between the cost of that project as of the date of taking the credit 

 the cost of constructing the 

project, including all of the construction, planning and development costs and the cost of 

the land.   

 any corporation, limited liability company, partnership, joint initiative, 

joint stock company, or other entity in which the Company holds, directly or indirectly, 

at least 50% of the equity or rights (as applicable) or an entity controlled by the 

Control  as defined by Law. 

 the Company and its subsidiaries (as this term is defined above); 

 November 18, 2013, the date on which the Company 

received a provisional order to freeze payments by the authorized court in Holland 

according to the Dutch Law; 

 meaning: (i) the Deferred Debt 

Balance for the Notes (Series A); with the addition of (ii) the Deferred Debt Balance for 

the Notes (Series B); and the addition of (iii) the Deferred Debt Balance for the Notes in 

Poland. The Total Deferred Debt of the Three Series amounts as of December 31, 

2013 to a total of NIS 867,024,773; 

 -the ratio between the Deferred Debt Balance for 

each of the Three Series and between the Total Deferred Debt of the Three Series, based 

on which an obligatory early repayment will be divided following an exercise event as 

stated in Section 7a below, which is as follows: 21.23% of the Notes (Series A), 70.44% 

for the Notes (Series B) and 8.33% for the Notes in Poland. It is clarified that in the case 

where one of the series is repaid in full before the other series are repaid, then as of the 

same date and thereafter, obligatory early repayment following an exercise event under 

Section 7a below shall be divided between the remaining series, pro rata based on the 

ratio stated above. 

Ratio
according to which the Company shall pay, pursuant to the statements of section 7a2, a 
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sum in the principal amount of NIS 30 (after the interest payment), then for the Notes 

(Series A) 21.23% will be paid from the payment (NIS 6.369), about 70.44% of the 

payment (NIS 21.132) will be paid for the Notes (Series B), and about 8.33% from the 

payment (NIS 2.499) will be paid for the Notes in Poland; (b) pursuant to the date on 

which the Company must again pay in accordance with the statements of section 7a2, if 

the principal payment for the distribution (after the interest payment) shall amount to NIS 

10, then 21.23% of which shall be paid to the Notes (Series A), 70.44% of it shall be paid 

to the Notes (Series B) and 8.33% of it shall be paid to the Holders; (c) it is clarified that 

if on the relevant examination date the entire debt has been repaid for a certain series of 

Notes, the part of that series of Notes which was repaid shall be zero, and for example, if 

in the event deno

for the principal payment, shall be split for between the Notes (Series A) (about 23.16% 

of the payment) and between the Notes (Series B) (about 76.84% of the payment). 

as defined in section 4a below. 

 as defined in Section 4a below. 

 as defined in Section 4a below. 

 an account which shall be opened by the Trustee and operated 

in its name at the Bank of Israel, in trust, for the benefit of the Holders of Notes and 

which shall be pledged for the benefit of the Trustee for the Holders of Notes (Series A) 

in a fixed and floating single first degree pledge without any limit of sum, with a text to 

the satisfaction of the Trustee.  

 the Nominee Company of Bank Leumi Israel Ltd.  

 the day on which trading occurs in the Tel Aviv Stock Exchange. 

1.7. It shall be hereby clarified that the Noteholders affirm that as long as the entry into effect 

of the Trust Deed requires the approval of the Rating Company, they waive this request.  

1.8.For This Trust Deed, the following Appendices are attached: 

Appendix Subject

Appendix A - The Notes certificate and the overleaf 

conditions.

Appendix B The general assemblies of the Holders of 

Notes.

Appendix C

Appendix D

Appendix 1.6.1 Details regarding the manner of holding the 
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Four Malls and the financing therefor. 

Appendix 1.6.2
the Plan applies and the debt waivers therefor 

as of December 31, 2013. 

Appendix 1.6.3

Appendix 1.6.4 -

A list of the operations in the term between 

November 18, 2013 and until May 14, 2014.

Description of the real estate assets as of 

___________ (the signing date of This Deed).

Appendix 2.3 The repayment schedule of the Notes (Series 

A).

Appendix 4.2 The list of real estate assets held by the 

Company and the subsidiaries pledged for the 

benefit of third parties (as of the signing date 

of This Deed).

Appendix 5a

Appendix 5a1

A list of the subsidiaries as of the Effective 

Date.

Approval of the subsidiaries.

Appendix 5.1.34    Pre-ruling by the Tax Authority  

2. The Notes

Up to the date of this Trust Deed, the Company issued a total sum of NIS 391,565,400par 

value Notes (Series A), registered by name, par value NIS 1 each, which according to the 

terms of the Original Trust Deed are called for repayment in 8 equal annual installments, on 

December 31 of each of the years 2010 to 2017, inclusive (the first installment was 

performed on December 31, 2010 and the last installment to be effected on December 31, 

2017), bearing interest at a rate of 4.5% per annum, paid in semi-annual installments on 

December 31 and July 1 of each of the years 2007 to 2017 (the first installment was 

performed on December 31, 2007 and the last installment to be effected on December 31, 

2017), linked (principal and interest) to the Consumer Price Index, all pursuant to the terms 

set forth in the Note attached as Appendix A to the Original Trust Deed. As of the date of 

this Trust Deed, the Company performed three (3) repayments of the Principal payments, 

on December 31, of each of 2010, 2011, and 2012 in a total sum of NIS 136,233,571par 

value, Notes (Series A). 

Commencing on the Effective Date and thereafter, the terms of the Notes (Series A) 
will be amended and shall be as detailed below: 

2.1. The Principal



Notes (Series A)  

2.1.1. The Unpaid Principal Balance of the Notes (Series A) shall be called for repayment

in five (5) equal payments (each payment shall be 20% of the said balance) to be 

paid as follows: on December 31, 2017, on July 1, and December 31, 2018 and on 

July 1, 2019 and 2020 (with the first payment being performed on December 31, 

2017 and the final payment being performed on July 1, 2020). 

2.1.2. Notwithstanding section 2.1.1 above, in the event where the Company did not pay, 

during the first two years commencing on the Effective Date or by December 1, 

2016 (whichever is earlier), the Principal of the No

total amount of at least NIS 434,000,000 (four hundred and thirty four million)
1

excluding linkage differentials, and including repayment of the Principal of Notes 

(Series A) in a total of at least NIS 92,032,137 (excluding linkage differentials) 

then the forced early repayment of the Unpaid Principal Balance of the Notes 

(Series A) shall be performed and shall be repayable in five (5) equal payments 

(each one in a sum of one fifth (20%) of the Unpaid Principal Balance as shall

remain) to be paid on December 31, 2016, July 1 and December 31, 2017 and July 

1, 2018 and 2019 (with the first payment being performed on December 31, 2016 

and the final payment being paid on July 1, 2019). No later than after 7 business 

days following the end of two years from the Effective Date or by December 1, 

2016 (whichever is earlier), the Company shall publish an immediate report in this 

matter whether the Principal payment dates have been advanced or otherwise. 

2.2. The Interest

2.2.1. The Unpaid Debt Balance of the Notes (Series A) shall bear interest from January 

1, 2014 and thereafter at a rate of 6% annually. 

2.2.2. The interest payments for the Unpaid Principal Balance of the Notes (Series A), 

starting from the Effective Date until the Final Repayment Date, shall be performed 

as follows: 

2.2.2.1. The First Interest Payment  on the First Interest Payment date, which 

shall occur after 12 days transpires from the Effective Date for the payment 

of the first interest, or on another date which shall be written by the Stock 

E First Interest 
Payment Date
the three series for a term commencing on January 1, 2014 and ending on 

the day preceding the first interest payment date (the 

), according to the higher of:  

(i) A total sum of EUR 11.6 million, whereas from this payment,  a 

total equal to EUR 2.5 million, shall be paid to the Holders of Notes 

(Series A); or 

                                                
1
If the repayment is not in NIS  pursuant to the exchange rate of the foreign currency compared to the shekel on 

the repayment date. 
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(ii) An interest sum which was accrued and not paid for the Unpaid 

Principal Balance of the Three Series (according to their 

conditions), whereas from this sum the Holders of Notes (Series A) 

shall be paid interest for the Unpaid Principal Balance which has 

accrued and not been paid for the First Interest Term according to 

the interest at a rate of 6% annually (which shall be calculated 

according to the total number of days in the First Interest Term, 

according to 365 days per year). 

In the event where the first interest payment is performed pursuant to 

Subsection (i) above  the difference between the total interest to which the 

Holders of Notes (Series A) are entitled according to Subsection (i) above 

and between Section (ii) shall be hereinafter referred to as: the 

).  

The First Interest Payment shall be paid to each series of notes based on 

the currency with which it was issued, while the conversion rate from euro 

to the relevant currency (in the event of a payment according to the 

alternative as stated in Subsection (i) above), will be based on the 

representative rate determined on the trading day prior to the Effective 

Date. At least four Trading Days prior to the Effective Date for the first 

interest payment the Company will publish the precise interest sum and the 

interest rate for the First Interest Term. 

similarly, in the event of one or more Exercise Events (as defined in 

Section 7a2 below), during the term between May 15, 2014 and until the 

Effective Date, for which early repayment shall be performed for the debt 

of the Notes (as stated in Section 7a.2), then on the first interest payment 

date, the early repayment shall be performed as stated.  

The Effective Date for the First Interest Payment  the first trading 

day after the allocation date as defined in section 4a below. 

The sum paid to the Holders of Notes (Series A) as stated on the first 

interest payment date shall be deposited by the Company prior to the 

Effective Date to the Trustee in the Trust Account (as defined in Section 

1.6 above) or with the Nominee Company for the purpose of the 

performance of the First Interest Payment in a timely manner, and the 

above deposit shall be considered as full and final payment of the first 

interest payment according to this Section 2.2.2.1, commencing on the 

interest payment date. 

2.2.2.2. The Second Interest Payment  the interest for the Unpaid Principal 

Balance accrued for the period commencing on the payment date of the 

first interest payment and ending on December 31, 2014, after the 

deduction of the Additional Sum (as defined in Section 2.2.2.1 above, as 

long as the first interest payment was performed in accordance with 
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Section 2.2.2.1(i) above), to be paid on December 31, 2014. No later than 

the passing of 5 Trading Days from the beginning of the second interest 

term, the Company shall publish the interest rate for this interest term 

pursuant to a 6% interest rate per annum (which shall be calculated 

according to the number of days included in the second interest term 

according to 365 days per year.  

2.2.2.3. The remaining interest payments  after the payment of the First Interest 

Payment and the Second Interest Payment, the interest shall be paid for the 

Unpaid Principal Balance in biannual payments on July 1
st
 and December 

31
st
 of each of the years between 2015 and 2019 and on July 1, 2020, each 

payment for the interest accrued in the six months ending on the date 

preceding each payment date as stated (with the first payment of these 

payments being performed on July 1, 2015 and the final payment on July 1, 

2020), unless the repayment dates of the Principal payments shall be 

advanced, as detailed in section 2.1.2 above, and in such an event the 

biannual interest payments shall be paid on July 1
st
 and December 31

st
 of 

each of the years between 2015 and 2018 and on July 1, 2019 (with the 

First Interest Payment of these payments being performed on July 1, 2015 

and the final payments being performed on July 1, 2019). 

The balance of unpaid Principal and interest are linked to the Consumer 

Price Index, all according to the conditions as detailed in the Note attached 

in Appendix A to the Trust Deed. 

2.3. Attached as Appendix 2.3to this Deed, the repayment schedule of the Principal and 

interest payments for the Notes (Series A), commencing on the Effective Date until the 

Final Repayment Date (meaning, until July 1, 2020, unless the repayment dates will be 

advanced as detailed in section 2.1.2. above, or early withdrawals will be performed, as 

stated in section7a below). In any event when during a term where notes will be in 

circulation and until the final repayment a change will occur to the repayment schedule of 

the Notes (Series A) for the early repayment of a portion of the Unpaid Principal Balance 

pursuant to the provisions of this Deed, the Company shall provide the Trustee and shall 

publish an updated repayment schedule, no later than after 10 business days after the 

occurrence of the change and no later than 4 Trading Days from the Effective Date for 

the nearest payment according to the updated payment schedule. 

2.4. Non-Increase of the Series  the Company shall not be entitled to issue additional Notes 

(Series A). 

2.5. Non-Increase of the series of Notes (Series B) and the Series of Notes in Poland  the 

Company may not issue additional Notes (Series B) or additional notes from the Poland 

Notes series. 

2.6. Non-Change of terms of the Notes (Series A) and/or (Series B) and/or in Poland  the 

Company may not change the terms of the Notes (Series A) and/or (Series B) and/or in 

Poland (excluding technical changes), unless it receives (in addition to the approval 
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required under the terms of the Notes and/or under any law) the approval of the Notes 

(Series A) as well, in an ordinary resolution. 

2.7. Issuance of additional securities  pursuant to the provisions of this Trust Deed and 

specifically the provisions of section 4 below (restrictions to taking credit and creating 

pledges) the Company reserves the right to issue, at any time, without approval of the 

Trustee and/or the Holders of Notes, other Notes or Series Notes or other securities of 

any nature or type whatsoever, at such terms as the Company shall find fit, all pursuant to 

the provisions of this Trust Deed. 

The Notes (Series A) and the Offered Shares may not be offered, sold, 
transferred or disposed of in the Netherlands, as part of the preliminary 
distribution thereof or at any other time, either directly and/or indirectly, 
excluding to qualified investors as defined in article 1:1 of the Dutch Act on the 
financial supervision, including, but without prejudice to that which is set forth 
above, banks, brokers, dealers and institutional investors holding a license or 
which supervise in another matter operation in the financial markets or entities 
whose sole purpose is the investment in securities.

3. Acquisition Of Notes On The Part Of The Company And A Subsidiary

3.1  Subject to the provisions of this Trust Deed

obligation to perform early repayment pursuant to the provisions of this Trust Deed, the 

Company reserves the right to acquire, at any time, Notes of the Series Notes at any price 

it finds fit, without prejudice to the duty to settle the Notes held by others apart from the 

Company, and provided that : (A) the purchase as stated (if performed) will be by 

manner of: (i) purchase offer; or (ii) within purchases during trade in the Stock Exchange 

in non-adjusted transactions  subject to the provisions of any law, the Company shall 

publish, at least one trading day prior to the performance of the purchase, an immediate 

report of its intent to perform the purchase of notes during trade in the Stock Exchange.

The notice shall include a description of the maximal financial scope that the Company 

intends to purchase; (B) the purchase of notes as stated shall be performed equally 

between the three series, pro rata between the series while the amount designated for the 

purchase of notes as stated shall be divided between the three series pursuant to the ratio 

of the Unpaid Principal Balance of the Three Series, as it may be at the time, and the 

price at which the Company shall offer to purchase notes of any series shall be based on 

the ratio of the Series A and Series B Notes, with the same deviation rate from the 

closing price of the notes of the same series on the trading day preceding the publication 

date of the immediate report of the intent to perform the purchase or the publication date 

of the purchase offer, as applicable, and regarding the Poland Notes, at the same 

deviation rate to the above rate, but in relation to the par value of the Poland Notes. The 

provisions of this section 3.1 shall also apply to purchases of Notes performed by a 

subsidiary of the Company, mutatis mutandis. 

3.2  The Notes to be acquired by the Company shall be cancelled, and shall also be erased 

from the trading on the Stock Exchange and the Company shall not be entitled to reissue 

them.
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3.3

indirectly), a relative thereof, corporation under the control of one of them or a 

corporation under the control of the Company (all join Related 
Holder
to any law, including but without derogating from the above, the Dutch Laws regarding 

market abuse, either on the Stock Exchange or off-market. The Notes to be held, as 

aforesaid, by a Related Holder, will be deemed as an asset of the Related Holder, they 

will not be delisted from trading on the Stock Exchange, and will be transferable similar 

to the other Series A Notes. Notes which are held by a Related Holder as stated will not 

be counted for the purpose of determining the existence of a quorum at general meetings 

of Holders of Notes under this Trust Deed, and the Notes held by the Related Holder will 

not confer on it voting rights at such general meetings, so long as the Notes are held by 

the Related Holder. 

3.4 Nothing in the foregoing in this section 3 above, per se, shall bind the Company and/or 

Notes in their possession. 

4.

4.1. The Company hereby undertakes to pay, on the designated dates, the principal, interest 

and Interest Increment and linkage differentials (including arrears interest, if any, 

pursuant to the provisions of section 6 of the terms overleaf of the Note) payable under 

the terms of the Note and to comply with all the other terms and obligations imposed on 

it pursuant to the terms of the Note and hereunder. Where the designated date for 

payment of the Series A Notes, or the designated date for any interest installment, occurs 

on any day other than a business day, the payment date or the date of such installment 

shall be postponed to the business day immediately subsequent thereto and no interest 

shall be paid for such delay. 

4.2. Undertaking Not to Create Pledges (Negative Pledge)

The Company undertakes (and the subsidiaries undertaking through signature, as stated 

in section 5a below), without prejudice to the other provisions of this section 4 and 

section 7a below, and additionally, including with regard to the provisions of section 4.6 

below (maintaining a minimal cash balance), that as of the Effective Date and until the 

Final Repayment Date, it shall not create a pledge, charge, assign by way of pledge or 

provide as another security of any kind or rank or as another guarantee (jointly: a 

Pledge

Notwithstanding the above, the Company and the subsidiaries may pledge real estate 

assets held thereby in the following cases: 

4.2.1. A pledge registered by a subsidiary

4.2.1.1. A pledge registered for taking new financial debt which is intended solely 

for the purposes of a purchase and/or investment and development of a real 

estate asset pledged by the same subsidiary (subject to the provisions of section 

4.3 below), and the said pledge will solely insure the new financial debt taken 
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for the purchase of the same asset or development, as applicable; 

notwithstanding the above, subsidiaries may register a pledge on land in favor 

of an investment and development of a real estate asset under Section 4.3.1 

below (and not for the purchase of a new asset), held by the Company and/or its 

other Cross Pledge
Pledges which are provided commencing on the payment freeze date, as they 

may be at any point in time thereafter, apply with respect to land with an 

aggregate value of the Group generally that shall not exceed EUR 35 million 

), however, in the framework of the Sum of Cross Pledges, the lands 

whose pledges are registered before the payment freeze date shall not be 

included (including if they were reregistered thereafter in the framework of the 

financial debt circulation). 

4.2.1.2. The new financial debt involves the replacement of an existing financial 

debt with new financial debt e pledged asset before 

taking the new financial debt including increasing the amount of credit for the 

same asset (the provisions of section 7a2 below shall apply to the part of the 

increase credit amount). 

4.2.1.3. A pledge recorded with respect to the holdings of a subsidiary in a 

corporation under its control, which ensures a debt which was taken by the 

same corporation, pursuant to the provisions of subsection 4.2.1.1 above. 

4.2.1.4. A pledge recorded in order to secure taking a new financial debt for 

purposes other than the purchase and/or investment and development of the 

pledged real estate asset, subject to at least 75% of the net cash flow arising 

from the new financial debt being uses for the performance of early repayment 

pursuant to the provisions of section 7a below. 

4.2.2. Pledge recorded by the Company

a debt which was taken by the same subsidiary and/or corporations under its control, 

pursuant to the provisions of subsection 4.2.1.1 above.

As of the signature date of this Trust Deed, the list of real estate assets held by the 

Company and the subsidiaries, directly and indirectly, pledged in favor of third parties, is 

as set forth in Appendix 4.2 of this Trust Deed. 

4.3. Limitations Regarding Taking Financial Debt

As stated in section 4.2 above, the Company hereby undertakes (as do the subsidiaries 

with their signatures as stated in section 5a below) that as of the Effective Date and until 

the Final Repayment Date it shall not place a new financial debt (including by way of 

changing an existing financial debt of the Company to a new financial debt 
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4.3.1. The new financial debt is designed to invest funds in the development of real estate 

assets and is held by the Company and/or its subsidiaries, provided that: (a) the 

investment shall be performed based on an LTC ratio which shall not be less than 

50% (in the event of entering, directly or indirectly, an existing project as stated, a

partner, who is entitled to consideration in cash or cash equivalents (excluding 

against offsetting debt) at least for 20% of the rights in the project, directly or 

indirectly, then the LTC ratio will be reduced for the sale project to a ratio which is 

no less than 40%); (b) the debt is taken by the relevant company which owns the 

asset or another company of the Group as stated in section 4.2.1.1 above; and (c) this 

being subject to the compliance with the requirement of the minimum cash reserve 

balance, as detailed in Section 4.7 below; or 

4.3.2. The new financial debt taken by the relevant company is designed for the purchase 

of new real estate assets by the relevant company, subject to compliance with the 

minimal cash fund balance requirement as set forth in section 4.7 below; or 

4.3.3. At least 75% of the net cash flow arising from the new financial debt shall serve for 

the purpose of early repayment of the three series, pursuant to the provisions of 

section 7a below. It shall be clarified, for the avoidance of any doubt, that the 

Company and/or the subsidiaries may perform refinancing, even if as a result no net 

cash flow is generated. 

Notwithstanding all of the provisions of this section 4.3, in the case of the performance of 

the Additional Capital Injection, the provisions of this section 4.3 above shall not apply 

to investments with an aggregate amount up to the Additional Capital Injection amount. 

In the case of the placement of a new financial debt by a subsidiary, the provisions of 

section 7a.2 below shall apply in connection with the transfer of net cash flows from the 

subsidiary to the Company for the purpose of early repayment of the Notes at the subject 

of the said section. 

The Company warrants, in connection with sections 4.2 and 4.3 above, that as of the stay 

date of the payments and until the Effective Date, the Company and/or a subsidiary 

thereof have not performed any action which is not permitted under sections 4.2 and 4.3 

above. 

4.4. Distribution

4.4.1. The Company shall be entitled to distribute dividends to its shareholders and/or 

any other distribution any the applicable Dutch law (including buyback of the 

Distribution

4.4.1.1. At least 75% of the Unpaid Principal Balance of the Three Series (as 

defined in section 1.6 above), as shall be on the Effective Date, shall be 

repaid by that same date. For the purpose of this examination, the 

repayment of Notes sold by the subsidiary of the Company after the 

Effective Date shall not be considered repaid Notes. 
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4.4.1.2. The Coverage Ratio (as defined in section 1.6 of this Trust Deed) on the 

basis of t

(audited or reviewed, as applicable) on the approval date of the 

distribution shall be (with the assumption of the execution of the 

distribution) at least 150%. 

4.4.2. Notwithstanding the statements of section 4.4.1. above, the Company shall be 

entitled to perform a distribution of dividends to its shareholders without the 

compliance with the terms in section 4.4.1 above, provided that the said 

distribution was approved in an assembly of the Creditors of the Plan in a majority 

of at least 67% of the remaining debt held by the voting creditors in the vote of the 

Deed below. 

4.4.3. Notwithstanding the statements in this section 4.4, in the event where an 

Additional Capital Injection shall be performed, the Company shall be entitled, 

after the passing of at least one year from the date of the Additional Capital 

Injection, to distribute dividends to its shareholders at one time or through a 

number of distributions, in an equal cumulative sum up to half (up to 50%) of the 

In the case of a distribution under section 4.4 above, the Company shall include in 

its first financial statements which are published after a distribution as stated, 

reference to the compliance of the said distribution with the provisions of this 

section 4.4 (as applicable). 

4.5. Expenses of the Company

The Company shall act to the best of its ability in order for the scope of general and 

operations, shall not exceed an annual sum of EUR 7.5 million. 

4.6. The Company hereby undertakes (and the subsidiaries undertake through their signatures 

as stated in section 5a below) that if the Coverage Ratio decreased lower than the 

Minimal Coverage Ratio, then during the term, the beginning of which commenced on 

the examination date of the Coverage Ratio where the decrease was first created from the 

Minimal Coverage Ratio and as long as the Coverage Ratio did not return to the rate of 

the Minimal Coverage Ratio, the Company and each of the subsidiaries of the Company 

shall not perform any of the following: (a) sale, directly or indirectly, of a real estate asset 

(any, in their ownership, however, the above shall apply, and shall not apply in relation to 

the completion of the sale of assets and rights for which the Company engaged in an 

obligatory engagement prior to the said examination date); or (b) an investment in a new 

real estate property; or (c) a financial investment in projects existing in the Company or a 

subsidiary on the said examination date, at a rate exceeding 20% of the construction cost 

of the said project (as approved by the lending bank of the projects), and pursuant to its 

compliance with the LTC ratio, as detailed in section 4.3.1 above. 
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4.7. The Company hereby undertakes that commencing on the Effective Date and until the 

Final Repayment Date, the execution of cash injections for investments in existing or 

new real estate properties, including for the purpose of development and/or purchase, 

shall be performed pursuant to the fact that the cash and cash equivalent balance (which 

may be included in the consolidated financial statements of the Company in the 

following sections: cash and cash equivalents as well as short-term deposits, financial 

assets held for trade and long-term deposits (hereinafter jointly: 

) and provided that the Additional Cash Equivalents are granted for 

exercise into cash immediately and without restriction in the Company and subsidiaries), 

shall include, on the execution date of the injection, monies for these investments in a 

sum equal at least to: (i) the general and management expenses in the required scope, at 

event that prior thereto the Additional Capital Injection was performed  3 months ahead) 

Protection Period dition of (ii) interest expenses for the Notes (Series 

A), Notes (Series B) and Notes in Poland for the Protection Period); and less (iii) the 

sums of receipts to be received by the Company and/or its Subsidiaries for transactions 

signed by the Company and/or its Subsidiaries and for which closing was performed and, 

receive them during the Protection Period. 

After the Company shall repay the Note principal for the Three Series in a total sum of at 

least NIS 434,000,000, not including the linkage differentials (as long as the repayment is 

not in NIS  pursuant to the exchange rate of the foreign currency versus the Shekel on 

the repayment date), including a repayment of the principal of Notes (Series B) in a total 

sum of at least NIS 92,032,100 (not including linkage differentials), then the reserve sum 

shall be decreased as calculated above by 50%. 

4.8. The Company undertakes to publish its annual reviewed consolidated financial

statements to the public, no later than the passing of three (3) calendar months from the 

end of the calendar year, and, beyond the letter of the law, the Company undertakes that 

during the period commencing on the Effective Date and ending on the Final Repayment 

Date it shall publish its reviewed consolidated financial statements on a quarterly basis, 

no later than after two months from the end of each of the first three calendar quarters of 

each year. The Company shall include, within the quarterly and annual financial 

statements, a detailed report regarding its compliance with the undertakings in sections 

4.1 through 4.7 above (inclusive) as sections 4b, and the performance of early 

repayments under the provisions of section 7a.2 below. 

4.9. Delivery of Approvals to Trustee

No later than 14 days after the performance of any action set forth in this section 4 

(whether the creation of pledges, taking financial debt including by way of 

refinancing, performance of a distribution and the like) for which the net cash flow 

generated therefrom exceeds EUR two (2) million, the Company shall provide the 

Trustee with a signed confirmation by the CEO of the Company and the senior officer 
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in the financial department of the Company regarding the compliance of the 

Company or the relevant subsidiary (as applicable) with the provisions set forth in 

this section 4 above and 4b below with regard to the relevant action, plus calculations 

to the satisfactio

approval and shall not be required to perform an additional investigation on its part. 

Regarding liabilities attributed to the Company and/or the subsidiaries included in this 

Deed and the appendices hereto, it shall be clarified that the Trustee does not have the 

ability to supervise and/or ensure and/or oversee the manner of the fulfillment of 

undertakings by the subsidiaries, and shall rely on the confirmations provided thereto 

by the 

this section, without being able to perform independent examinations on its part. 

4.10.The Company further undertakes (as do the subsidiaries by signing as stated in section 

5a below) that as of the commencement date and until the Effective Date, and as of the 

Effective Date and until the Final Repayment Date, no action is performed which is not 

permitted under the provisions of this Trust Deed, and no action shall be performed 

which is not permitted under this Trust Deed. 

4a.  The Allocation of Company Shares and Notes to Note Holders

Pursuant to this Trust Deed becoming valid, whoever is a Holder of Notes (Series A) 

on the Effective Date shall be entitled, each according to their relative part (pro rata) 

in the ratio to all of the Holders of Notes (Series A), for the allocation of shares and 

notes as follows: 

(1) Allocation of shares 

In consideration for a payment to the Company of EUR 0.01 per share (based on the 

euro/shekel rate prior to the allocation), all of the holders of Notes (Series A) will be 

allocated a total amount of shares of the Company, representing, (after their 

allocation, and the allocation of the Additional Shares, as detailed below, and even for 

the remaining series, and for the removal of doubt even after the issue of the rights) 

2.866% of the issued and paid-up capital and from the voting rights in the Company 

(the ) and an additional sum of shares in the Company which 

shall be allocated to the Trustee in trust for the Noteholders, which shall be calculated 

as a result of the distribution of (a) the number of shares equal to 1% of the sum of 

Allocated Shares with the assumption of full compliance for the issue of the rights in 

(b) the price per share in the issue of rights less EUR 0.01 (hereinafter: the 

 meaning the issue through which the 

Capital Injection shall be performed. At least 4 Trading Days before the Effective 

Date, the Company shall publish an immediate report regarding to the total shares 

actually allocated based on the calculation above. 

The Allocated Shares and the Additional Shares shall be equal in their rights to the 

rights of the Company shares which shall exist at that time in the Company. 

A Holder of Notes shall not be entitled to the allocation of fractional shares and the 

amount of shares to which any Holder shall be entitled as stated, shall be rounded 
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down to the closest integer. In the event that as a result of the issuance, shares are 

created which are not actually issued (such as share fragments), then they shall be 

annulled by the Company. 

(2) A total amount of additional Notes (Series A), registered by name, par value NIS 

1 each, in to the sum of the Deferred Interest Amount for the Notes (Series A) (as 

defined in section 1.6 above) which is accrued and added to the Principal of Notes 

(Series A) as of January 1, 2014, at no consideration, For the purpose of 

calculating the total quantity of the Additional Notes (Series A), the total linkage 

differentials applicable to the Notes as of December 31, 2013 were taken in to 

account. Therefore, as a result of the said allocation, the Principal of Notes (Series 

A) shall increase in a total of NIS 5,516,329 par value Notes (Series A) (the 

Additional Notes

In addition to the Additional Notes, the Holders of the Notes (Series B) shall be 

allocated notes from series B, based on the same calculation method, with the 

necessary adjustments. In relation to the Noteholders in Poland, the Deferred 

Interest for the Notes in Poland shall be handled in the manner as stated in the 

definition, the Deferred Interest for the Notes in Poland in Section 1.6 above, and 

pursuant to the principles detailed in this Section 4a(2), mutatis mutandis. 

The terms of the Additional Notes (Series A) shall be identical to the terms of the 

Notes (Series A) in circulation which are issued prior to the date of this Deed. The 

Additional Notes (Series A) which are allocated as stated, shall be discounted as of 

the allocation date and are in effect as of January 1, 2014, one series for all intents 

and purposes together with Notes (Series A) in circulation. It shall be clarified that the 

Note Holders entitled to the Additional Notes as stated in this section shall not be 

entitled to interest and/or principal payments for the Additional Notes for which the 

Effective Date for payment occurs before the issuance date of the Additional Notes. A

Note Holder shall not be entitled to an allocation of fragments of Notes (Series A) and 

the amount of Notes that each Holder is entitled to shall be rounded downward to the 

nearest full number. If as a result of the allocation, Notes are created which are not 

actually issued (as share fragments), they shall be cancelled by the Company. 

The allocation of the Allocated Shares, the Additional Shares and Additional Notes 

shall be performed by the Company closely after the Effective Date, and on a date 

Allocation Date

4b. Exercise of Assets

4b(1) Pursuant to the limitations set forth in this Trust Deed, the Company and/or any 

of its Subsidiaries shall be entitled, from time to time, to sell, lease, assign, 

grant or transfer in any other way, its assets, rights, property or any part thereof 

( Disposition
agreement of the Holders of Notes. 

4b(2)Notwithstanding the above in section 4b(1), in relation to the Four Malls (as 

defined in section 1.4 above) the following provisions shall apply: 
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(i) The Company and/or any of its Subsidiaries may not perform Disposition, 

directly or indirectly, in any of the Four Malls, or to perform refinancing in 

relation to any of them (hereinafter in this section: an ), other than 

subject to the net cash flow from the Event in connection with the Four Malls 

not being less than a cumulative sum of EUR seventy (70) million. 

(ii) In the event where the Event occurred only in relation to part of the Four 

Malls (meaning, does not apply in relation to the Four Malls together), then 

the Company and/or each of its subsidiaries may perform the Event pursuant 

to the fact that Net Cash Flows from the Event or a Net Cash Flow from the 

Event with the addition of the Net Cash Flows from previous Events of any of 

the Four Malls (as shall be at that date) and with the addition of the surplus net 

value from the remaining malls (as these terms are defined below), as 

applicable, shall not be less than the cumulative sum of EUR seventy (70) 

million. 

For the purpose of this section: 

section  the value of the asset according to the updated 

the subsidiary holding the same asset has as of the same date. 

 the remaining malls from the Four Malls, not yet sold 

as of the date of the recent Event or in the framework thereof. It shall be 

clarified that in the event of the sale of part of the rights in one of the said 

malls (regarding which the net cash flow shall be subject to the provisions of 

section 7a below), then the unsold rights in the said mall shall be added to the 

Net Surplus Value of the Remaining Malls not yet sold, for the purpose of 

calculating the compliance with the cumulative sum of EUR seventy million. 

4c.Depositing a Cash Cushion

On the Effective Date, the Company shall deposit with the Trustee, in the Trust 

Account (as defined in Section 1.6 above) , a sum of NIS twenty five thousand 

Deposited Amount  held in trust 

for the benefit of the Holders of Notes and shall serve as a cushion/advance only for 

for immediate repayment of the Notes (Series A). On the Final Repayment Date the 

Trustee shall return the said deposited sum (as long as it was not utilized for its 

purpose) to the Company. The Deposited Amount shall constitute a deposited pledge. 

5. Securities

5.1 The Notes are not secured by means of any lien. 

 For the avoidance of doubt it is clarified that the Trustee is not obligated to examine, 

and de facto, the Trustee did not examine the need for the grant of securities in order 

to secure the payments to the Holders of Notes. The Trustee is not asked to conduct, 

and the Trustee is not, in practice, conducting a financial, accounting or legal due 
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and by agreeing to perform as a trustee, the Trustee does not give an opinion, express 

or implied, with regard to the Company's ability to fulfill its obligations towards the 

Holders of Notes. The above does not derogate from the Trustee's obligations in 

accordance with applicable law and this Deed, including the Trustee's obligation (as 

far as such obligation is applicable to the trustee pursuant to any applicable law) to 

analyze changes in the Company as of the Effective Date and going forward, as far as 

they adversely affect the Company's ability to fulfill its obligations to the Holders of 

Notes. 

5.2 Pursuant to the provisions of section4 above, the Company and the subsidiaries of the 

Company may encumber their property, by means of any encumbrance and in any 

fashion whatsoever, in favor of any third party whatsoever, without having to obtain 

any approval from the Trustee and/or from the Holders of Notes. 

5a.  Undertakings of Subsidiaries

 Until the last date for the fulfillment of the condition precedents (as defined in section 34 

below), each of the subsidiaries upon the date of this Deed as described in the list attached 

to this Deed as Appendix 5a, shall sign a confirmation in the form attached as Appendix 
5a1 to this Trust Deed, whereby subject to the entry into effect of this Trust Deed, it 

undertakes to act pursuant to the liabilities applicable thereto under sections 4.2, 4.3, 4.6, 

4b, 5.2 and 7a(2) of this Trust Deed. The Company shall provide the Trustee with all of the 

approvals signed by the subsidiaries (including names of those signing on behalf of each 

approvals of the subsidiaries have been signed by authorized signatories of the Companies 

Undertakings of Subsidiaries
no way to ensure that the list attached as Appendix 5a of this Deed includes all of the 

subsidiaries and/or that they are duly signed, and by the entities competent to bind them, 

and shall rely on the approval of the Company in this regard. 

 The Company undertakes that after the Effective Date, each new subsidiary which is 

established shall be required to act pursuant to the Undertakings of Subsidiaries, and 

approval as stated immediately following the signature shall be transferred by the Company 

to the Trustee. 

 The Company shall confirm to the Trustee that the confirmations mentioned above 
were signed by the authorized signatories of each of the subsidiaries. It shall be 
clarified that the Company shall not be required to provide the Trustee with attorney 
confirmations or any other confirmation regarding the signature of the authorized 
signatories of the subsidiaries other than that set forth above.

6. Grade Of The Notes

The Notes shall be equal, pari passu, inter se, without any preference or priority of one 

over the other. 

7. The Right to Immediate Repayment
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7.1 Upon the occurrence of one or more of the grounds detailed below, the Trustee, as 

well as the Holders of Notes shall be entitled to declare all or any part of the unsettled 

balance of the Notes, immediately due and payable, and the provisions of section 7.2 

below shall apply, as applicable: 

7.1.1 If the Notes were not repaid on time, or if the Company did not comply with 

another substantial undertaking granted for the benefit of the Holders of Notes. 

7.1.2 If a temporary liquidator has been appointed by a court or if a court has entered 

a temporary liquidation order against the Company and such appointment or 

order is not cancelled by the end of 45 days from its commencement date, or if 

the Company adopts a valid resolution of the winding up thereof (other than 

winding up for the purpose of a merger with another company and/or a change 

in

appointed for the Company or if a final winding up order has been entered 

against it. Notwithstanding the above, no remedy period at all shall apply in 

connection with requests and/or orders as stated at the request of the Company 

and/or with its consent. 

7.1.3 Upon the occurrence of any of the following, Holders of Notes which shall pose 

a risk to the rights of the Note Holders: 

(a) liens on 

material assets of the Company.

(b) An attachment is imposed on substantial assets of the Company, 

and such lien is not removed by the end of forty five (45) days 

from the date of the imposition thereof. Notwithstanding the 

above, no remedy period at all shall apply in connection with 

requests and/or orders as stated at the request of the Company 

and/or with its consent.

(c) An act of execution is instituted against substantial assets of the 

Company, and such act is not cancelled by the end of forty five 

(45) days from the date of the institution thereof. 

Notwithstanding the above, no remedy period at all shall apply in 

connection with requests and/or orders as stated at the request of 

the Company and/or with its consent.

(d) A receiver for material assets of the Company is appointed, and 

such appointment is not cancelled by the end of forty five (45) 

days from the commencement thereof. Notwithstanding the 

above, no remedy period at all shall apply in connection with 

requests and/or orders as stated at the request of the Company 

and/or with its consent.

 (e) A motion for stay of proceedings is submitted to the court against 

the Company under section 350 of the Companies Law, or under 

a corresponding section, pursuant to another law applicable to 
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the Company, and such motion is not cancelled within forty five 

(45) days from the commencement date thereof. Notwithstanding 

the above, no remedy period at all shall apply in connection with 

requests and/or orders as stated at the request of the Company 

and/or with its consent. 

Material Assets of the Company
whose net asset value (book cost less the direct debt for them) exceeds 

balance sheet of the Company, whichever is lower, under the most 

recent consolidated financial statements published. 

For the purpose of subsections (a) through (d) of section 7.1.3 above 

including subsidiaries of the Company. 

7.1.4 The Company shall not publish a financial statement within 30 days from the 

final date on which it is obligated to publish it. 

7.1.5 Pursuant to the financial statements published, in which it is found that the 

Coverage Ratio decreased to lower than the Minimal Coverage Ratio 

First Inspection Date
Minimal Coverage Ratio during two consecutive inspection dates (as the term is 

defined in Appendix D of this Deed), after the First Inspection Date, all 

pursuant to the liabilities pursuant to Appendix D of this Trust Deed. 

7.1.6

situation on the Stay of Proceedings Date (including during the period between 

the Stay of Proceedings Date and the Effective Date), and a substantial 

suspicion exists that the Company will not be able to repay the Notes on time. 

7.1.7 The Notes were erased from trade in the Stock Exchange. 

7.1.8 The Company ceases the payments and/or announces its intent to cease its 

payments and/or there is a material concern that it shall cease the payment 

and/or no longer continue its business and/or intends to cease from continuing 

its business and/or it is reasonable that it shall cease to continue its business. 

7.1.9 The Company has violated any of its undertakings as stated in sections 2.4, 2.5, 

3, 4, 4a, 4b and 7a of this Trust Deed. 

7.2 Upon the occurrence of any of the events detailed in section 7.1 above and 

in accordance with the provisions included in these subsections, the 

following provisions shall apply: 

7.2.1 (1) Upon the occurrence of any of the events in sections 7.1.1 through 

7.1.9 (inclusive) above, the Trustee shall be obligated, and the 

Holders, as stated in section 2 of Appendix B to the Trust Deed, shall 

be entitled to convene an assembly of Holders of Notes, which shall 

include a resolution regarding the calling for immediate repayment of 

the Unpaid Principal Balance of the Notes. 
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7.2.2 On the convening date of an assembly as stated in section 7.2.1 above, 

which shall not be earlier than seven days and no later than the 

passing of 21 days from the date of its notice (however, the Trustee is 

entitled to advance the convention of the assembly to at least one day 

after the notice date, if it reasoned that this required for the purpose of 

protecting the rights of the Holders; if the Trustee did so, it shall 

explain in a report regarding the convention of the assembly, the 

reasons for advancing the convention date). 

7.2.3 The resolution of the Holders of Notes to call the Notes for immediate 

repayment shall be passed in an assembly of Holders in which 

Holders of at least 50% of the nominal value of Notes in circulation, 

with a majority of Holders of the remaining nominal value of Notes 

represented in the vote, excluding abstaining votes, or with a majority 

as stated for a deferred assembly of Holders in which at least 20% of 

the remainder of Holders took part, as stated. 

7.2.4 Notwithstanding the statements above, the Trustee or the Holders 

shall only call the Notes for immediate repayment after they provided 

notice in writing to the Company of their intention to do so; however, 

the Trustee or the Holders are not obligated to provide the Company 

with notice as stated, if a reasonable suspicion exists that the 

provision of the notice will damage the possibility of calling the Notes 

for immediate repayment. 

7.2.5 A copy of the notice to convene the assembly as stated, to be sent by the 

Trustee to the Company immediately upon the publication of the notice or 

publication of the invitation to the assembly in the Magna system shall 

constitute prior and written warning to the Company of the intention of the 

Trustee or the Holders to call for the immediate repayment of Notes as stated 

in section 7.2.4 above. 

7.2.6 Any of the subsections in section 7.1 above determine a period in which the 

Company may perform an action or pass a resolution as a result of which the 

grounds to call for the immediate repayment were eliminated, the Trustee or 

Holders may call for immediate repayment as stated in this section 7, only if 

the term determined as stated has passed and the grounds have not been 

eliminated. 

7.2.7 The Trustee shall notify the Holders of Notes of the occurrence of an event 

constituting grounds to call for immediate repayment after it was notified of 

the matter in practice. The notice as stated shall be published in accordance 

with the provisions of section 22 below. 

7.2.8 For the avoidance of doubt, it is clarified that the right to call for immediate 

repayment as stated above and/or calling for immediate repayment shall not 

derogate from or harm any other or additional remedy available to holders of 



Notes (Series A)  

the Notes or the Trustee under the terms of the Notes and provisions of this 

Deed or under the law, and failure to call of the immediate repayment of the 

debt upon the occurrence of any of the events listed in section 7.1 above shall 

not constitute a waiver of the rights of Note Holders or the Trustee as stated. 

7a.  Early Repayment

7.a.1 Early Repayment at the Initiative of the Company

At any time until the Final Repayment Date, all subject to the provisions of 

the Securities Authority and the provisions of the Stock Exchange Bylaws, 

and the provisions thereunder, as shall be on the relevant date, the Company 

may (but is not required to), at its sole discretion, perform early repayment, in 

whole or in part, of the balance of unpaid principal of the Series A Notes 

and/or of the interest and linkage differentials (if any) accrued until the early 

repayment date, as set forth in the terms of the notes, and which is not yet 

repaid. 

7.a.2  

(I) Notwithstanding the provisions of section 7.a.1 above, and subject to the 

(as this term is defined below), as of May 15, 014 and until the final 

repayment date, as a result of which a positive net cash flow is generated 

Net Exercise Consideration
early repayment, fully or partially, (other than by way of the purchase of 

Notes), of principal and interest of Notes from Three Series and linkage 

differentials of each of the same, in an amount determined based on one of 

Amount Designated 
for Early Repayment t the Amount Designated for Early 

Repayment which accrues as a result of one or more events will the higher 

Minimal Total
where the aggregate total is the lower than the Minimal Total, it shall be 

paid within a future early repayment after the aggregate total in the deposit 

plus the consideration from additional exercise events exceeds the Minimal 

Total of EUR 2 million and it shall be paid to the three series pursuant , as 

detailed below. Within 5 business days from the occurrence of an exercise 

event, the Company shall publish a report of the exercise event (provided 

that the Net Exercise Consideration with respect thereto exceeds the 

Minimal Total), and the amounts which will be received thereby for the 

exercise event. 

 The early repayment amounts of the Notes (Series A) will be credited as 

stated in section 7a.7 below. 

The distribution of Net Exercise Consideration amounts within the 
early repayment of the three series shall be performed based on the 
following: 
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(1) With respect to an exercise event which is not related to the Four 
Malls (in whole or in part) 

a. A total equal to 50% of the interest accrued and which is not yet 

paid by the actual early repayment date, plus linkage differentials 

on the interest, all for the three series based on their terms, shall 

be paid from the Net Exercise Consideration (as defined above), 

and shall be distributed between the Three Series pro rata in 

accordance with the amount of accrued interest, with the 

attachment of the linkage differentials on the said interest, for 

each of the series (in this section: the ),

however, the Company may decide, at its sole discretion, that the 

amount listed in this subsection (1)(a) or any part thereof shall 

not be paid from the Net Exercise Consideration but rather from 

its sources (including the part remaining with the Company under 

subsection (1)(c) below, and in such a case, this amount or part 

shall not be reduced (as applicable) as stated in subsection (1)(c) 

below; it shall be clarified that if the Next Exercise Consideration 

was sufficient to repay 50% of the accrued interest and has not 

yet been paid by the early repayment date in practice, with the 

attachment of the linkage differentails on the interest, for the

Three Series according to their provisions, the Net Exercise 

Consideration sum shall be distributed pro rata between the 

Three Series in accordance with the sum of the accrued interest, 

with the attachment of the linkage differentials on the interest as 

stated, for each of the series. 

b. A total equal to the remaining 50% of the interest accrued and 

which is not yet paid until the actual early repayment date, plus 

linkage differentials on the interest, all for three series based on 

their terms, will be paid from the independent resources of the 

Company (including the part remaining with the Company under 

subsection (1)(c) below) and shall be distributed between the 

Three Series pro rata according to the Interest Ratios; it shall be 

clarified that if the Net Exercise Consideration was not and shall 

not be sufficient in order to repay 50% of the accrued interest and 

has not yet been paid by the early repayment date in practice, 

from the personal sources of the Company, as stated, a sum equal 

to the Net Exercise Consideration shall be paid, pro rata between 

the series according to the Interest Ratios.

c. The Balance of the Net Exercise Consideration, i.e. the Net 

Exercise Consideration (as defined above), less the amount of 

interest and linkage differentials on which amounts are paid as 

Balance of the Net 
Exercise Consideration
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divided such that a total of 75% (this rate shall be subject to 

changes as set forth in section 7a2(III) below Payment 
Rate of the Principal with Early Repayment
Balance of the Net Exercise Consideration, shall be used for the 

repayment of the Unpaid Balance of Notes from Three Series and 

linkage differentials thereon, and shall be distributed between the 

Three Series pro rata based on the ratio of the Deferred Debt 

Balance, pursuant to the mechanism set forth in subsection (3) 

below, while the amount remaining from the Balance of the Net 

Exercise Consideration shall remain in the possession of the 

Company.

(2) With respect to an event related to the exercise of the Four Malls (in 
whole or in part)

a. Firstly, from the Net Exercise Consideration, interest shall be 

paid which has accrued and not yet been paid by the actual early 

repayment date, plus linkage differentials on the interest, all for 

three series based on their terms, and shall be distributed between 

the Three Series in accordance with the Interest Ratios; however, 

the Company may decide at its sole discretion that the total 

mentioned in this subsection (2)(a) or any part thereof shall not 

be paid from the Net Exercise Consideration, but rather from its 

resources including the part remaining with the Company under 

subsection (2)(b) below, and in such a case, this total or part 

thereof shall not be reduced (as applicable) as stated in 

subsection (2)(b) below. It shall be clarified that if the Net 

Exercise Consideration was not and shall not be sufficient to 

repay the accrued interest and has not been paid by the early 

repayment date in practice, with the attachment of linkage 

differentials on the interest, all for the Three Series according to 

their conditions, the sum of the Net Exercise Consideration shall 

be distributed pro rata between the Three Series pro rata, 

according to the Interest Ratios.

b. The Balance of the Net Exercise Consideration, meaning the Net 

Exercise Consideration less the amount of interest and linkage 

differentials on which amounts are paid as stated in subsection 

Balance of the Net Exercise 
Consideration f the balance is positive, shall be divided such 

that a total equal to the product of the principal payment rate in 

early repayment (as defined above) by the Balance of the Net 

Exercise Consideration - shall be used for the repayment of the 

Unpaid Balance of Notes from Three Series and linkage 

differentials thereon, and shall be distributed between the Three 

Series pro rata according to the ratio of the Deferred Debt 
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Balance, pursuant to the mechanism set forth in subsection (3) 

below, while the amount remaining from the Balance of the Net 

Exercise Consideration shall remain in the possession of the 

Company.

(3) It shall be clarified that with respect to the repayments of the Unpaid 

Principal Balance of Three Series, in the event of the repayment of the 

debt due to an Exercise Event, as stated above, shall be the total 

allocated for the repayment of the Unpaid Principal Balance of Notes 

(Series A) based on subsections (1)(c) or (2)(b) above, as applicable, 

based on the ratio of Deferred Debt Balance.

 Notwithstanding all of the above, this section shall not apply to a cash flow 

arising from the Koregaon Project. 

 Early repayment shall be performed, if required, within a quarter from the 

date on which the amount designated for early repayment is received by the 

Company or accrued to the Minimal Total, as applicable, and no more than 

one time in each calendar quarter (all subject to the other provisions of this 

section 7a.2). 

(II) The Company hereby undertakes to perform any action reasonably required in 

order to ensure that in the case where the net cash flow is received by a 

subsidiary, the subsidiary shall transfer the net cash flow to the Company, 

and the following shall apply: 

(a) A transfer as stated shall be performed no later than 14 days from the date 

on which the net cash flow is received by the relevant subsidiary, unless 

there are legal and/or other regulatory limitations which are not under the 

control of the Company or a relevant subsidiary, which do not permit a 

transfer within the said period of time, and in such a case, the Company shall 

act to the best of its ability in order to remove the limitation and transfer the 

amount thereto on the first date on which the limitation as stated is removed. 

(b) During the term between the receipt of the net cash flow by the 

subsidiary about the transfer date thereof to the Company, no use shall be 

made of this amount by the Subsidiary and the amount will be deposited in 

solid financial deposits. (c) In the event that the funds are not transferred to 

the Company within 14 days from the date on which the net cash flow is 

received in the relevant subsidiary as a result of the limitations which are not 

under the control of the Company or the relevant subsidiary, on the date on 

which funds are transferred to the Company, they shall only be used for the 

principal payments.  

 For the purpose of this section: 

Exercise Event  each of the following events: (i) the Disposition of a real 

estate asset of the Company or a real estate asset of a subsidiary; or (ii) 

taking a new financial debt by the Company or a subsidiary excluding taking 
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new financial debt for the purpose of purchase and/or investment and/or 

development of a real estate asset; or (iii) refinancing of a real estate asset, 

excluding for the purpose of an investment and/or development of a real 

estate asset. 

Net Cash Flow Financial Debt Disposition  as these terms are 

defined in section6.1above. 

(III) The payment rate of the principal with early repayment (as this term is defined 

in subsection (I)(1)(c) above will be reduced in the case that the following 

events occur in the aggregate: 

1) The Additional Capital Injection (as defined in section 1.6 above) was 

performed; and (2) Partial repayment was performed of the Unpaid Principal 

Balance of the Three Series (as defined in section 1.6 above), as it may be 

on the Effective Date, whether by way of repayment under section 2 above 

or whether by way of early repayment of notes or repayment thereof or by 

way of the purchase of notes under section 3.1 above, pursuant to the rates 

set forth below: 

% payment of the unpaid 
balance of the three current 
series (without taking into 

account the repayment of notes 
which were sold by a subsidiary 

of the Company after the 
Effective Date)

The Payment Rate 
of Principal in Early 
Repayment

60

50

7.a.3 The Company shall provide the Trustee with prior notice regarding the performance 

of early repayment as stated in section 7a.. The performance date of the early 

repayment shall be determined by the Company in coordination with the Stock 

Exchange and pursuant to the provisions and instruction of the Stock Exchange. The 

notice of the early repayment shall be published in an immediate report of the 

Company at least 17 days but no more than 45 days before the early repayment date, 

and shall describe, as relevant: (a) the amount of the total par value of the notes which 

shall be repaid with early repayment and the accrued interest for the said principal 

sum by the early repayment date and the amount of the early repayment; (b) the 

Effective Date for entitlement to early repayment which is 12 days before the date 

determined for early repayment; (c) the payment date; (d) the linkage differentials (if 

any) for the par value and for the interest repaid as stated; (e) the rate of the partial 

repayment in terms of the Unpaid Balance; (f) the partial repayment rate in terms of 
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the original series; (g) the interest rate in the partial repayment of the repaid part; (h) 

the interest rate to be paid in the partial repayment, calculated regarding the Unpaid 

Balance; (i) an update of the remaining partial repayment rates, in terms of the 

original series; (j) a description of the calculation of the division of the early 

repayment amount between three series; and (k) the updated repayment schedule for 

the notes. The Company may publish the data set forth in sections a-e without linkage 

to the index, provided that the early repayment is actually performed subject to the 

linkage to the index, as set forth in the first Addendum of this Deed. 

  An early repayment shall not be performed for part of the series of Notes if the final 

repayment sum shall be less than NIS 3.2 million. 

  The early repayment date shall not fall in the term between the Effective Date for the 

payment of the interest for the Notes and between the interest payment date in 

practice.  

  The frequencies of the early repayments shall not exceed one repayment per quarter. 

  If an early repayment was set within a quarter in which an interest payment date is 

also set, or a date of a partial repayment or the final repayment date, the early 

repayment shall be performed on the date set forth for the said payment.  

   March, April 

June, July  September, October  December.  

  The minimal scope of each early repayment shall not be less than NIS 1 million. 

Notwithstanding the above, the Company is entitled to perform an early repayment in 

a scope less than NIS 1 million, provided that the frequencies of the repayments shall 

not exceed one repayment per year. 

  Any sum repaid in an early repayment by the Company shall be repaid in relation to 

all of the Noteholders, pro-rata according to the par value of the held Notes.  

7.a.4 The notes which shall be repaid within the early repayment as stated above shall be 

removed from trade in the Stock Exchange, cancelled and shall have no validity and 

effect, and shall not confer, after the performance of the early repayment, any rights. 

7.a.5 Partial of complete early repayment under this section shall be performed based on the 

liability value of the notes redeemed upon the early repayment date, and shall not be 

subject to the payment of a cost, compensation or fine. For the avoidance of doubt, 

the early repayment as stated shall not confer any Holder of Notes which were 

redeemed with partial or full early repayment as stated the right to the payment of 

interest and linkage differentials (if any) for the period after the early repayment date. 

  For the purpose of this section 7a: 

  The Liability Value he unpaid balance of the par value of the notes 

and of the interest and the linkage differentials (if any) which have accrued until the 

actual early repayment date, as set forth in the terms of the notes, and which is not yet 

repaid. 
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7.a.6 The amount paid by the Company within early repayment to Holders of Notes as 

stated shall be paid to each Series A Noteholder, pro rata to their holdings of the 

Series A Notes. 

7.a.7 In any case of early repayment under this section 7a, the early repayment amounts of 

the Series A Notes shall be credited based on the following order: (1) first for the 

payment of the interest accrued and which is not yet repaid on the Unpaid Principal 

Balance of the Series A Notes until the actual early repayment date(calculation of the 

interest will be performed on the basis of 365 days per year) plus linkage differentials 

until the same date; and only thereafter  (2) for the repayment of the Unpaid 

Principal Balance of Series A Notes, while crediting the amount of early repayment 

compared to the Unpaid Principal Balance of the Notes will take place based on the 

payment dates of the Unpaid Principal Balance according to the repayment order of 

earlier to later. 

8. Claims And Proceedings On The Part Of The Trustee

8.1 In addition to any other provision in the Deed of Trust and as a right an independent 

authority, the Trustee may, at its discretion and without giving another notice, adopt 

all such proceedings, including legal proceedings, as it finds fit, subject to the 

provisions of any law, to protect the rights of the Holders of Notes and implement the 

provisions of the Trust Deed and it may convene a meeting of the Holders of Notes to 

this end. The Trustee shall be compelled to take the same actions at the demand of the 

meeting of the Holders of Notes, adopted by an ordinary resolution, unless under the 

circumstances, it does not find it just and/or reasonable to do so, and has petitioned 

the suitable court with a request to receive instructions on the matter on the first 

reasonable date. 

8.2 The Trustee may, before resorting to such proceedings, convene a general meeting of 

the Holders of Notes, to determine with an ordinary majority the type of proceedings 

to be adopted to exercise their rights under this Deed and the Notes. The Trustee may 

further reconvene general meetings of the Holders of Notes for the purpose of 

receiving orders in respect of the conducting of such proceedings. In such cases, the 

Trustee shall act without delay and on the first practicable and reasonable date. 

8.3 Subject to the provisions of this Deed, the Trustee may, but shall not be obligated to, 

convene a general meeting of the Holders of Notes at any time, with a view to 

discussing and/or receiving its instructions on any matter pertaining to this Deed, 

provided that the convening of the meeting shall be performed by the Trustee in such 

cases without any delay, and on the first practicable and reasonable date. 

8.4 The Trustee may, but shall not be obligated to, at its sole discretion, withhold the 

execution of any action on its part under this Deed, for the purpose of an application 

to the general meeting of the Holders of Notes and/or the court, until such time as it 

receives instructions from the general meeting of the Holders of Notes and/or 

instructions from the court on how to proceed. The application to the general meeting 
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of the Holders of Notes and/or to the court will be effected, in such cases, without 

delay and on the first practicable and reasonable date. 

8.5 To remove any doubts, it is hereby clarified, that nothing in any of the aforesaid 

vested in it, to apply at any time, at its exclusive discretion, to legal instances for the 

purpose of obtaining any order concerning the trust affairs. 

9. Receipts Held In Trust

All receipts collected by the Trustee, including receipts arising from proceedings instituted 

by it, if any, against the Company, shall be held by the Trustee in trust and it shall use same 

for such purposes and according to such priorities as follows: 

9.1 First, for settlement of all reasonable expenses, payments, levies and obligations 

incurred by the Trustee, imposed on it, or caused in the course or in consequence of 

acts in implementation of the trust or otherwise, with respect to the terms of this 

pursuant to section 18 below).Second  to pay a reimbursement to Holders who bore 

payments under section 23 of the Deed beyond their relative shares for the surplus 

parts as stated (and including interest credited for the surplus parts as stated, if any), 

and thereafter a payment of a reimbursement to Holders who bore payments based on 

their relative shares; third - to pay, to the Holders of Notes, the arrears interest due to 

them and subject to the linkage terms under the Notes, pari passu and pro rata to the 

sums payable to each of them, without preference or priority with respect to any of 

them, and without any preference as to the time priority of the issuance of the Notes 

by the Company or otherwise; fourth  to make, to the Holders of Notes, such 

payments on account of the Unpaid Principal Balance as are owed to them under the 

Notes held by them pari passu and subject to the linkage terms under the Notes, all 

whether or not the due date has come for settlement of any installment on account of 

the Unpaid Principal Balance as aforesaid, pro rata to the sums owing to them, 

without any preference as to the time priority of the issuance of the Notes by the 

Company or otherwise. The surplus, if any, shall be paid by the Trustee to the 

Company or its successors, as the case may be. Tax will be withheld from the 

payments to the Holders of Notes, to the extent such should be deducted under any 

law. 

9.2 Payment of the amounts by the Trustee to Holders of Notes is subject to the rights of 

other creditors of the Company, if any, pursuant to the provisions of the law. 

9.3 Tax will be withheld at source from the payments to Holders of Notes, if there is an 

obligation to withhold it under any law. 

9.4 The Trustee may offset any amount that it owes the Company and/or is owed by the 

Holders of Notes to the Trustee (whether as a payment on account of legal fees or as a 

reimbursement of expenses) pursuant to the right of the Trustee to receive the 

amounts as stated under this Trust Deed, without requiring a resolution of the 

assembly of Holders of Notes and/or the consent of the Company, and provided that 
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the Trustee has informed the Holders of Notes and the Company of offsetting as 

stated in the manner provided in section 24 of this Deed. 

9.5 It shall be clarified that if the Company is required to bear any of the expenses, but 

fails to do so, the Trustee shall act to receive the amounts as stated from the 

Company, and in the event that it succeeds in receiving them, they will be held 

thereby in trust and uses for the purpose and based on the priorities listed in this 

section. 

10. Power to Demand Payment to Holders Through the Trustee

Subject to the receipt of a regular resolution of Holders of Notes, the Trustee may instruct 

the Company in writing to transfer to the Trustee account, for Holders of Notes and instead 

of the performance of the payment thereto, part or all of the following payment (interest 

and/or principal), for the purpose of financing the proceedings and/or expenses and/or 

Trustee fees under this Deed. A transfer as stated shall be performed by the Company to the 

Trustee on the date determined for the following payment under this Deed (and not prior 

thereto). The Company may not refuse to act according to the notice of the Trustee, and the 

transfer as stated to the Trustee shall be considered a payment by the Company of the same 

amount to Holders for all intents and purposes, and the Company shall be considered to 

have fulfilled its liabilities towards the Holders of Notes if it has transferred the amount 

notice, and the Trustee and Holders shall have no claim against the Company in such a case 

in connection with the transfer of the payment as stated in this section above. The above 

shall not release the Company from its obligation to bear the additional expenses and fee 

payments, if any, where it was required to bear them under this Deed or under the law. 

11. Power To Withhold Distribution Of Funds

11.1 Notwithstanding the provisions of section 9 above, in the event that the monetary sum 

obtained by the Trustee and which at any time is available for distribution, as set out 

Minimum Sum
Trustee shall not be obligated to distribute same, and it may invest such sum, in whole 

or in part, in such investments as are permitted hereunder and substitute such 

investments from time to time by other permitted investments under this Deed, all as 

it finds fit. Notwithstanding the foregoing, a special resolution at the meeting of the 

Holders of Notes may instruct the Trustee to distribute, to the Holders of Notes, any 

such amount, even where the cumulative sum, as aforesaid, is less than the Minimum 

Sum. 

11.2 Where such investments, including accruals thereon, together with other funds, 

received by the Trustee, for the purpose of the payment thereof to the Holders of 

Notes, total, if at all, such amount as is sufficient to pay at least the Minimal Amount, 

the Trustee shall pay same to the Holders of Notes as set out in section 9 above. In the 

event that, within a reasonable period of time, the Trustee does not have a sufficient 

sum to pay at least the Minimal Amount, the Trustee must distribute the funds held by 

it to the Holders of Notes. 
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12. Notice Of Distribution And Deposit With The Trustee

The Trustee shall give notice to the Holders of Notes of the date and the place of effecting 

any installment of the installments set out in sections 9 and 11 above, in a notice to be 

delivered to them in the manner designated in section 24 below, not less than ten (10) days 

and not more than twenty (20) days in advance. 

After the date designated in the notice, the Noteholder shall be entitled to interest thereon at 

the rate designated in the Notes, only in respect of the unsettled balance of the principal (if 

any), after deduction of the amount paid, or offered to be paid to them as aforesaid. 

13. Failure to Pay for a Reason Independent of the Company

13.1 Any sum payable to a Noteholder, which has not been actually paid on the date 

Company was willing to pay same, shall cease to bear interest and linkage 

differentials, as of the date designated for payment thereof, while the Noteholder shall 

be entitled only to such payments as he would have been entitled to on the date 

designated for payment of such installment on account of the principal, interest and 

linkage differentials. 

13.2 The Company shall deposit, with the Trustee, the sum of the installment not paid in a 

timely fashion, as set out in subsection 13.1 above, not later than fifteen (15) business 

days as of the date designated for such installment, and shall give notice of such 

deposit, and such deposit shall be deemed as settlement of such installment, and, in 

the event of settlement of everything owing for the Note, also as redemption of the 

Note. 

13.3 The Trustee shall invest, within the framework of trust accounts in its name and for 

its benefit, such funds as are transferred to it as set out in subsection 13.2 above, in 

such investments as are permitted to the Trustee under this Deed. In the event that the 

Trustee acts as aforesaid, it shall only owe, to those eligible for such amounts, the 

consideration received from the realization of the investments, less the expenses 

related to the said investment and to the management of the trust accounts, as well as 

the charges, and less the obligatory payment applicable to the trust account. From 

such funds, the Trustee shall transfer, to the Holders of Notes, the sums to which they 

are entitled, as soon as practicable after proof and confirmations are presented to the 

Trustee of their entitlement to 

its reasonable expenses. 

13.4 The Trustee shall hold such funds and shall invest them in the said manner, up to the 

end of one year from the final settlement date. After such date, the Trustee shall

transfer, to the Company, such amounts as are set out in subsection 13.3 above, 

including profits arising from their investment, less its reasonable expenses, to the 

extent remaining in its possession on such date. The Company shall hold such 

amounts in trust for such Holders of Notes as are entitled to such sum, and in respect 

of the sums transferred to it by the Trustee, as aforesaid, the provisions of subsection 

13.3 above shall apply to it, mutatis mutandis. 
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The Company shall confirm to the Trustee, in writing, the holding of the amounts and 

the receipt thereof on behalf of the Holders of Notes, and shall indemnify the Trustee 

for any claim and/or expense and/or damage of any type whatsoever incurred by it, in 

the wake of, and due to, the transfer of the funds as aforesaid, unless the Trustee has 

acted with negligence which is not exempt under section 52m of the Securities Law 

(hereinafter: -Exempt Negligence Under the Law .After the transfer of the 

amounts to the Company, the Trustee shall not owe the Holders of Notes of the same 

series any payment for the amounts held thereby as stated. 

The Company shall hold such funds in trust on behalf of the Holders of Notes entitled 

thereto for six (6) additional years, from the date of the transfer thereof by the Trustee 

and will invest them in permitted transfer under the Deed, and shall not make any use 

thereof during this period. Funds not demanded from the Company by a Noteholder 

up to the lapse of seven (7) years from the date of the final settlement date, shall be 

transferred to the Company, and the Company shall be entitled to use the remaining 

funds for any purpose whatsoever. 

14. Receipt From The Holders of Notes

14.1 A receipt from a Noteholder for any payment on account of the principal, the interest

and the linkage differentials paid to him by the Trustee, in connection with the Note, 

shall serve as absolute exemption of the Trustee and the Company in connection with 

the very performance of the payment of the sums designated in the receipt. 

14.2 A receipt from the Trustee as to the deposit of any installment on account of the 

principal, the interest and the linkage differentials with it, for the benefit of the 

Holders of Notes, as set out in subsection 13.3 above, shall be deemed as a receipt 

from the Noteholder for the purpose of the provisions of subsection 14.1 above, with 

respect to the exemption of the Company in connection with the performance of the 

payment of the sums designated in the receipt. 

14.3 Funds distributed as aforesaid in section 13 above, shall be deemed as payment on 

account of the settlement of the Notes. 

15. Presentation Of A Note To The Trustee And Registration With Respect To Partial 
Installment

15.1 The Trustee may demand of a Noteholder to present, to the Trustee, upon the 

payment of any interest or partial installment of principal, interest and linkage 

differentials, pursuant to sections 9, 10, 11 and 12 above, the Note Certificates for 

which the installments are made. 

15.2 The Trustee may register, in the Note Certificate, a note with respect to the sums paid 

as aforesaid and as to the date of payment thereof. 

15.3 The Trustee may, in any special case, at its discretion, waive the presentation of a 

Note Certificate, after an indemnity undertaking and/or sufficient security, to its 

satisfaction, has been given to it, by the Noteholder, for damages liable to be caused, 

due to failure to register such Note, all as it finds fit. 



Notes (Series A)  

15.4 Notwithstanding the aforesaid, the Trustee may, at its discretion, keep records in any 

other manner, with respect to such partial installments. 

16. Investment Of Funds

All funds which the Trustee may invest under this Deed, shall be invested by it, in accounts 

of one of the five leading banks in Israel, in its name or to its order, in such investments as 

the laws of the State of Israel permit to invest trust funds therein, as it finds fit, all subject to 

the terms of this Trust Deed. 

In the event that the Trustee does so, it shall not owe the parties entitled to the same 

amounts the consideration received from the exercise of the investments, less legal fees and 

expenses, commissions and expenses related to the said investment and the management of 

the trust accounts, fees and less obligatory payments applicable to the trust account, and the 

Trustee shall act, with the amount balance, in accordance with the provisions of sections 9 

and/or 11 above, as applicable. 

17.

The Company hereby undertakes to the Trustee, so long as the Notes have not been fully 

settled, as follows: 

17.1 To continue to conduct its business in a regular and appropriate manner and to 

maintain and conduct its assets in a good and orderly condition. 

17.2 To regularly pay all the obligatory payments and taxes applicable, if any, to its assets. 

17.3 To maintain orderly books of account in accordance with accepted accounting 

principles, to maintain the books and documents used as their references, and to allow 

any authorized representative of the Trustee to review, at any reasonable time to be 

coordinated in advance with the Company, any book and/or document, as aforesaid, 

which the Trustee seeks to review. In this context, an authorized representative of the 

Trustee means a person designated by the Trustee for the purpose of such review, by 

means of a written notice on the part of the Trustee, to be given to the Company, prior 

whereby such designated representative is obligated, to the Trustee, to keep 

confidential the information disclosed to such designated representative in his 

capacity on behalf of the Trustee. 

17.4 To enable the Trustee and/or any person appointed by the Trustee in writing for this 

purpose, to enter, with prior coordination, the offices and any place which contains its 

assets, at any reasonable time, in order to inspect its assets, at the reasonable 

discretion of the Trustee, in order to protect the Holders of Notes, provided that the 

Trustee has acted in order to fulfill its role in good faith. 

17.5 The Company shall inform the Trustee and/or authorized representative thereof who 

can and will be an attorney and/or accountant by profession (and for which notice of 

appointment shall be delivered by the Trustee to the Company upon his appointment), 

additional information regarding the Company (including explanations, documents 

and calculations regarding the Company, its business or assets) which shall be 



Notes (Series A)  

approved by an officer of the Company, and shall even instruct its accountant and 

legal counsel to do so, at the reasonable written request of the Trustee, if in the 

reasonable opinion of the Trustee the information is required by the Trustee in order 

to implement and operate the authorities, powers and permissions of the Trustee 

and/or its representative under the Trust Deed, including information which may be 

essential and required for the inspections performed by the Trustee in order to protect 

the rights of Holders of Notes, provided that the Trustee acts in good faith, subject to 

the undertaking of confidentiality as stated in section 29.8 below. 

17.6 To insure its assets pursuant to principles of regular business procedures, pursuant to 

which assets of such type are covered, and to comply with all the terms of the 

insurance and to present, to the Trustee, a certification of issuance of insurance 

policies, as aforesaid, per year. 

17.7 To advise the Trustee in writing, immediately upon learning thereof, and not later 

than two (2) business days after learning of it, of the occurrence of any of the events 

set out in section 7.1 of this Deed and its subsections above. 

17.8 To provide the Trustee, at its request, a repayment schedule in an active Excel file. 

17.9 To provide the Trustee with notices regarding the purchase of Notes by the Company 

or by a its subsidiary, as stated in section 3 of the Deed. A report of the Company in 

the Magna system regarding the purchase of Notes shall be considered delivery to the 

Trustee. 

17.10 To deliver to the Trustee, a copy of any report that it is compelled to submit to the 

London Stock Exchange, on the same date of submission thereof to the London Stock 

Exchange, and a copy of any document that the Company transfers to its shareholders 

or to the Holders of Notes and the particulars of any information that it otherwise 

transfers to them. A reporting of a report or document, as stated, by the Company in 

the Magna system shall be considered, for this purpose, as delivery to the Trustee. 

The Company shall further transfer, to the Trustee, additional information with 

transferred by the Trustee shall be maintained in confidence by the Trustee, pursuant 

to the provisions of section 29 below, or under an order of a court. 

17.11Shortly after the publication of an annual financial statement of the Company and no 

later than April 10 of each year, the Company shall provide the Trustee with a signed 

r the date of the previous confirmation provided to the Trustee, 

whichever is later, and until confirmation is provided, there has been no violation of 

this Deed on the part of the Company (including a breach of the terms of the Notes, 

and including with respect to the provisions of specific sections of the Deed with 

confirmation) and that all of the payments to Holders of Notes during the above 

period were paid on time, unless expressly stated otherwise, and regarding the 

balance of par value of the Notes in circulation. 
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are all held in Holland), without conferring on it a voting right. At the request of the 

shareholders (which are all held outside of Israel). 

17.13It is hereby clarified that the Trustee will not be obligated to physically participate in 

meetings of the Co

phone in a meeting of shareholders as stated. It shall also be entitled to receive 

minutes of the meeting as stated in section 17.12 above. 

17.14 The Company (and/or any entity on its behalf, including any officer thereof) is not 

entitled to receive the minutes of the discussions and conversions in part of the 

assemblies of Note Holders conducted without the Company or the assemblies 

conducted without the Company. 

7.15 Unless expressly stated otherwise, the approvals provided by the Company to the 

who are officers therein. 

17.16 In the case that the Company purchases, until the Final Repayment Date, a 

subsidiary (as this term is defined in this Trust Deed) (hereinafter in this section: 

Purchased Corporation
Purchased Corporation, in order for the Purchased Corporation to sign a letter of 

undertaking in the form similar to that attached as Appendix 5a to this Trust Deed 

and shall provide the Trustee with a signed copy of this approval. 

18. Additional Undertakings of the Company

After the Notes are called for immediate repayment, as defined in section 7 of the Deed, 

the Company shall perform, from time to time and at any time required by the Trustee, 

all of the reasonable actions in order to enable the operation of all of the authorities 

provided to the Trustee, pursuant to the provisions of this Deed, and in particular, the 

Company shall perform the following actions: 

18.1 Shall declare the declarations and/or sign all of the documents and/or perform 

and/or cause the performance of all of the actions required and/or necessary 

pursuant to the Law in order to provide effect to the operation of the authorities, 

powers and permissions of the Trustee and/or its representative, all as reasonably 

requested by the Trustee. 

18.2 Will provide all notices, orders and instructions that the Trustee reasonably sees as 

being beneficial and requests. 

19. Other Agreements

Subject to the provisions of the Law and the restrictions imposed on the Trustee under law, 

the fulfillment of its capacity as Trustee, under this Deed, or its very status as Trustee, shall 

not prevent the Trustee from entering into various agreements with the Company, or 

entering into transactions with the Company in the ordinary course of its business, provided 

that such engagements and/or transactions shall not cause the Trustee to lose its capacity, 

under section 35.E. of the Law, to serve as Trustee for the Holders of Notes. 
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20.

Appendix C hereto, constituting an integral part of 

this Deed. 

21. Special Powers

21.1 The Trustee may, as part of the fulfillment of the Trust affairs under this Deed, act in 

accordance with the opinion and/or advice of any attorney, accountant, appraiser, 

Consultants
whether such opinion and/or advice has been pr

by the Company, and the Trustee shall not be responsible for any loss or damage 

caused in consequence of any act and/or omission performed by it, on the basis of 

such advice or opinion, unless it is determined in a final judgment that the Trustee has 

acted which negligence which is not exempt under the law, or mala fide. The 

Company shall bear all of the reasonable expenses for employing the Consultants 

appointed. 

21.2 Any such advice and/or opinion may be given, forwarded or received by means of a 

letter, telegram, facsimile and/or any other electronic means for transmission of 

information, and the Trustee shall not be responsible for any acts performed by it on 

the basis of any advice and/or opinion and/or information transmitted in one of the 

aforesaid manners, notwithstanding that same contained errors and/or was not 

authentic, unless the Trustee was aware of such errors or such errors could have been 

detected under a reasonable examination. 

21.3 The Trustee shall use the trust, powers, authorizations and authorities conferred on it 

under this Deed, at its absolute discretion and shall not be responsible for any damage 

caused in consequence of an error in such discretion, unless it is determined in a final 

judgment that the Trustee has acted which negligence which is not exempt under the 

law, or mala fide.. 

22.

The Trustee may appoint an attorney or other agent/s to act in its stead, to perform or 

participate in the performance of special acts to be performed with respect to the Trust and 

pay a fee to any such agent, and, without limitation to the generality of the foregoing, 

or spin-off. The Company may object to such appointment on any reasonable ground 

whatsoever, including in the event that the Company proves that the agent is competing, 

transfers to the Trustee the reasonable reasons for the above within 7 days from the receipt 

However, the opposition of the Company to the 

appointment of a certain agent appointed in a meeting of holders shall not delay the 

beginning of employing the agent, if the delay may harm the rights of holders. 

23.



Notes (Series A)  

23.1 The Company and Holders of Notes (upon the relevant effective date as stated in 

section 23.7 below, each of their undertaking as stated in section 23.4 below) hereby 

undertake to indemnify the Trustee and any officer, employee, agent of expert 

appointed by the Trustee under the provisions of this Trust Deed and/or under a 

legal resolution passed in an assembly of Holders of Notes under the provisions of 

this T Parties 
Entitled to Indemnification

23.1.1 A financial debt, including under a judgment (for which no stay of 

proceedings is provided) or under a settlement which has ended (and if the 

settlement relates to the Company, the Company has agreed to the 

settlement) the grounds of which are related to operations performed by the 

Parties Entitled to Indemnification or are required to perform under the 

provisions of this Deed and/or by law and/or an instruction of a competent 

authority and/or any law and/or at the request of the Holders of Notes 

and/or the request of the Company, all with respect to this Trust Deed. And 

for -  

23.1.2  Fees of the Parties Entitled to Indemnification and reasonable expenses 

incurred and/or that will be incurred, including in the course of 

implementing the Trust or with respect to such acts, which, in their 

opinion, were required for such implementation and/or with respect to the 

exercise of powers and authorizations vested pursuant to this Deed, and 

with respect to all kinds of legal proceedings, opinions of attorneys and 

other specialists, negotiations, discussions, expenses, insolvency 

proceedings, collection proceedings, debt arrangements, transfer of the 

debt, revaluation, claims and demands in connection with any matter 

and/or matter performed and/or not performed in any manner regarding the 

matter in question. 

All provided that: 

(1) The Parties Entitled to Indemnification do not demand indemnification in 

advance for a manner which is not urgent, without prejudice to their right to 

demand indemnification in retrospect, if such a right as stated exists; 

(2) It is not determined in a final judgment that the Parties Entitled to 

Indemnification acted in bad faith; 

(3) It is not determined in a final judgment that the Parties Entitled to 

Indemnification were negligent in a manner which is not exempt under law, 

as it may be from time to time; 

(4) It is not determined in a final judgment that the Parties Entitled to 

Indemnification acted maliciously. 

The indemnification undertaking under this section 23.1 shall be referred to as: 

Indemnification Undertaking
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23.2 It is agreed that in any event where it is decided in a final judicial judgment that the 

Parties Entitled to Indemnification: (1) acted in bad faith; and/or (2) were negligent 

in a manner which is not exempt under law; and/or (3) acted maliciously  then the 

d thereto. 

23.3 Without prejudice to the rights to compensation provided to the Trustee under the 

law and subject to the contents of this Deed and/or the requirements of the Company 

under this Deed, the Parties Entitled to Indemnification shall be entitled to receive 

indemnification from the amounts received by the Trustee regarding the liabilities 

that they have undertaking, regarding reasonable expenses incurred following the 

performance of the trusteeship or in connection with such actions, which according 

to their reasonable discretion must be performed and/or in connection with use of 

the authorities and permissions granted under this Deed, and in connection with all 

types of legal proceedings, legal opinions and opinions of other experts, 

negotiations, discussions, claims and requirements regarding any matter, made 

and/or omitted in any manner with respect to the above, and the Trustee may 

withhold the funds in its possession and pay, out of such funds, such amounts as are 

required for settlement of the said indemnification. All of the said amounts shall 

have priority over the rights of Holders of Notes and subject to the provisions of any 

law, provided that the Trustee acts in food faith and pursuant to the obligations 

imposed thereon under any law and under this Deed. For the purpose of this section, 

an action of the Trustee which is approved by the Company and/or by Holders of 

Notes shall be considered an action which is reasonably required; however, the 

t to raise claims against the 

performance of an action as stated or limit the Company from acting to prevent it, as 

applicable. 

23.4 Without prejudice to the Indemnification Undertaking in section 23.1 above, if the 

Trustee is required under the terms of the Trust Deed and/or law and/or an 

instruction of a competent authority and/or any law and/or at the request of Holders 

of Notes and/or the request of the Company, or in order to protect the rights of 

Holders of Notes to perform any action, including but not only commencing 

proceedings or submitting claims at the request of the Holders of Notes, as stated in 

this Deed, the Trustee may refrain from taking any action as stated, until receiving, 

to its satisfaction, a written indemnification from the Holders of Notes or part 

thereof, and if the action is performed at the request of the Company  from the 

Company, for all liability for damages and/or expenses which may be caused to 

Parties Entitled to Indemnification following the performance of the same action 

Financing 
Cushion
case where the Company does not deposit the Financing Cushion on the date on 

which it is required to do so by the Trustee, the Trustee shall refer to Holders of 

Notes with holdings on the Effective Date (as stated in section 23.7 below) a request 

to deposit the Financing Cushion amount, each based on their relative share (as this 
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term is defined below). In the case where the Holders of Notes do not actually 

deposit the entire Financing Cushion amount, the Trustee shall not be subject to the 

obligation to take an action or the relevant proceedings. The above shall not exempt 

the Trustee from taking an urgent action required to prevent material harm to the 

rights of the Holders of Notes. 

 The Trustee is authorized to determine the Interest Cushion amount and may again 

act to create an additional cushion as stated, from time to time, in the amount 

determined thereby. 

 It shall be clarified that the above in section 23 shall not add to the liabilities of the 

Company in this Deed.  

23.5 The Indemnification Undertaking: 

 23.5.1 Shall apply to the Company in any event of (1) actions performed at the 

reasonable discretion of the Trustee and/or under any law and/or required to be 

performed under the terms of the Trust Deed or in order to protect the rights of 

Holders of Notes; and (2) actions performed and/or which are required to be 

performed at the request of the Company. 

23.5.2 Shall apply to Holders with holdings on the Effective Date (as stated in 

section 23.7 of the Trust Deed) in any event of (1) actions performed and/or which 

are required to be performed at the request of Holders of Notes (excluding actions as 

stated which are taken at the request of Holders to protect rights of Holders of 

Notes); and (2) the non-payment by the Company or the amount of the 

Indemnification Undertaking applicable thereto under section 23.4 of the Trust 

Deed (subject to provisions of section 23.7 of the Trust Deed). It shall be clarified 

that the payment pursuant to subsection (2) above shall not harm the obligation of 

the Company to bear the Indemnification Undertaking pursuant to the provisions of 

section 23.5.1. 

23.6 In any case where: (a) the Company does not pay the amounts required to cover the 

Indemnification Undertaking and/or does not provide the Financing Cushion 

amount, as applicable; and/or (b) the Indemnification Obligation applicable to 

Holders under the provisions of section 23.5.2 of the Trust Deed and/or the Holders 

call to deposit the Financing Cushion amount under section 23.4 of the Trust Deed, 

the following provisions shall apply: 

 The funds will be collected in the following manner: 

(1) First  the amount will be financed from the interest and/or Unpaid Principal 

Balance that the Company must pay the Holders of Notes after the date of the 

action required, and the provisions of section 11 of the Trust Deed shall apply; 

(2) Second  if in the T

Cushion are insufficient to cover the Indemnification Undertaking, the Holders 

with holdings on the Effective Date (as stated in section 23.6 of the Trust Deed) 
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shall deposit, each based on the relative share (as this term is defined) with the 

Trustee, the amount lacking. 

on the relevant Effective Date as stated in section 23.7 of the Trust Deed of the 

total par value in circulation at the time. It is clarified that a calculation of the 

relative share shall remain fixed, even if after the same date a change occurs to 

the par value of the Notes held by the Holder. 

It shall be clarified that holders of the Notes who bear liability to cover expenses 

as stated in this section above may bear expenses as stated in this section above 

beyond their relative shares, and in such a case, the priority listed in section 10 

of this Deed shall apply to the repayment of the amounts. 

23.7 The Effective Date for determining the obligation of a Holder in the Indemnification 

Undertaking and/or the payment of the Financing Cushion shall be as follows: 

23.7.1 In any event in which the Indemnification Undertaking and/or the 

Financing Cushion payment is required due to a resolution or action which 

is urgent and necessary in order to prevent material harm to the rights of 

Holders of Notes, without a prior resolution of an assembly of Holders of 

Notes  the Effective Date for the obligation shall be the end of the trading 

day of the day on which the action was taken or the resolution passed, and 

if the same day is not a trading day, the preceding trading day. 

23.7.2 In any event where the Indemnification Undertaking and/or paying of the 

Financing Cushion is required under a resolution of an assembly of 

Holders of Notes  the Effective Date for the obligation shall be the 

effective date for participation in the assembly (as this date is determined 

in the invitation notice), and shall also apply to a Holder who is not present 

or does not participate in the assembly. 

23.8 If the amounts paid to the Trustee should have been paid by the Company, the 

receipt of the payments from the Holders shall not prevent the Trustee from acting 

to obtain the amounts from the Company, as described in this section 23. 

23.9 Regarding priority of the repayment to Holders who bore payments under this 

section from the receipts by the Trustee, see section 10 of the Trust Deed. 

24. Notices

24.1 Any notice on behalf of the Company and/or the Trustee, to the Holders of Notes, 

shall be given by means of publication of reports on the Magna system only. The 

Trustee may instruct the Company and the Company shall be required to immediately 

report in the Magna system on behalf of the Trustee of any report in the form as shall 

be transferred in writing to the Company from the Trustee. The Company may 

publish its comments and/or response to the said report. 

 Notwithstanding the above, in cases listed below only, the notice shall also be 

published in two widely circulated daily newspapers in the Hebrew language:1) 
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arrangement or settlement under section 350 of the Companies Law or under a 

corresponding section pursuant to another law applicable to the Company; 2) merger. 

A report published as stated shall be considered to have been delivered to the 

Noteholder upon publication thereof. 

24.2 Copies of notices and invitations to be given by the Company to the Holders of Notes 

shall also be sent it to the Trustee. It shall be clarified that such notices and invitations 

do not include ongoing accounts by the Company to the public, insofar as, and to the 

extent, required. 

Copies of notices and invitations to be given by the Trustee to the Holders of Notes 

shall also be sent by it to the Company. 

24.3 Any notice or demand on the part of the Trustee to the Company, or on behalf of the 

Company to the Trustee, may be given by means of a letter to be forwarded, by 

registered mail, to the address set out in this Deed, or to any other address of which 

one party gives written notice to the other or through dispatch via email the receipt of 

which is confirm with a confirmation email (not automatic) by the recipient or by 

facsimile. Any notice or demand sent via registered mail shall be deemed to have 

been received, by its addressee, within three business days from the date of dispatch 

thereof at the post office. Any notice or demand sent via facsimile (plus telephone 

confirmation of receipt thereof) shall be considered to have been received one 

business from the date of dispatch thereof. Any notice sent via email shall be 

considered to have been received one business day from the delivery date thereof. 

25. Settlements and/or Changes In The Terms Of The Notes and/or Deed of Trust

25.1 Subject to the provisions of the Law and the regulations enacted thereunder and 

unless otherwise specified in this Deed, the Trustee may, from time to time and at any 

time, if it is satisfied, at its discretion, that same does not amount to injury to the 

rights of the Holders of Notes, waive any failure to fulfill any of the terms of the 

Notes or the Trust Deed on the part of the Company, which do not refer to the terms 

of payment of the Notes, the grounds for the declaration as immediately due and 

payable and/or reports that the Company is to deliver to the Trustee, pursuant to the 

provisions of this Deed. 

25.2 Subject to the provisions of the Law and the regulations enacted thereunder, and with 

the prior approval in a special resolution of Holders of Notes, the Trustee may, either 

before or after the principal of all the Notes to be issued, pursuant to the Trust Deed, 

becomes due, settle with the Company with respect to any right or claim of all or any 

of the Holders of Notes and reach any arrangement with the Company, including 

waiver of any of its rights or claims and/or those of all or any of the Holders of Notes, 

vis-à-vis the Company. 

25.3 If the Trustee settles with the Company after receiving prior approval of the general 

assembly of Holders of Notes as stated in section 25.2 above, the Trustee shall be 

exempt from liability for the same action, as approved by the general assembly, 

provided that it is not determined in a final judicial decision that the Trustee has 
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violated a fiduciary duty or acted in bad faith or maliciously in applying the 

resolution of the general assembly. 

25.4 Subject to the provisions of the Law, the Company and the Trustee may, either before 

or after the principal of all the Notes to be issued under the Trust Deed becomes due, 

revise the Trust Deed and/or the terms of the Notes, upon the occurrence of one of the 

following: 

25.4.1 Excluding a change of the identity or wages of the Trustee, or to appoint a 

trustee in the place of the Trustee whose service ended, if the Trustee has been 

satisfied that the change does not materially adversely affect the rights of the 

Holders of Notes, other than revisions relating to the terms of payment of the 

Notes, the grounds for declaration as immediately due and payable and/or 

reports to be submitted by the Company to the Trustee, pursuant to the 

provisions of this Deed. 

25.4.2 The proposed revision has been approved by a special resolution of Holders of 

Notes. 

25.5

Trustee may demand, from the Holders of Notes, to deliver the Notes certificates to 

it or to the Company, for the purpose of entering a note as to any compromise, 

Company shall enter such a note in the certificates furnished to it. In any event of 

thereof to the Holders of Notes, within a reasonable time. 

25.6 The Company and/or the Trustee shall provide to all Holders of Notes a notice 

through the Magna system only of any change and/or waiver as stated in this section 

25 shortly after the performance thereof. 

26.

26.1 The Company shall keep and maintain, at its registered office, a Register, pursuant to

the provisions of the law. The Trustee and any Noteholder may, at any reasonable 

time, peruse such Register. The Company may close the Register from time to time 

for such period or periods as shall not exceed, cumulatively, 30 days per annum. 

26.2 The company shall not be obligated to record, in the Register, any notice as to 

express, implied or estimated trust, or pledge or lien of any nature whatsoever or any 

equitable right, claim or offset or any other right whatsoever, with respect to the 

Notes. The Company shall only recognize the ownership of the person in whose name 

the Notes were registered, provided that his legal heirs, administrators of estate or 

executors of the will of the registered owner, and any person entitled to the Notes in 

the wake of the bankruptcy of any registered owner (and, in the case of a corporation 

 in the wake of the dissolution thereof), may be registered as their owner, after 

be registered as the owner thereof. 
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27. Splitting Certificates And Notes

27.1  For the Series A Notes registered in the name of one holder, one certificate shall be 

issued to him, or, at his request, a number of certificates shall be issued to him 

(hereinafter: the Certificates

27.2  Each Note Certificate may be split into a number of Note Certificates such that the 

total amounts of Unpaid Principal Balance included therein equals the amount of the 

principal set forth in the certificates for which the split is requested. 

27.3  Splitting Note Certificates as stated will be performed in accordance with a splitting 

application, signed by the holder of the Notes in the certificate or the legal 

representatives thereof, which shall be provided to the Company, at its registered 

office, in addition to the certificate of the notes for which the splitting is sought. 

27.4  The performance of splitting shall be effected within thirty days from the end of the 

ered office. The 

new Notes certificates, to be issued in the wake of the splitting, shall each be for a par 

value amount in whole New Shekels. 

27.5  All expenses relating to the splitting, including Stamp Duty and other levies, if any, 

shall apply to the holder seeking the splitting. 

28.  Annual Report of the Trustee

28.1 As of the Effective Date, the Trustee  shall prepare and publish, until the end of the 

second quarter of each calendar year, an annual report of the trusteeship matters 

Annual Report

28.2 The Annual Report shall include a description of the following: 

28.2.1 A current description of the course of the trusteeship matters during the 

previous year. 

28.2.2 A report of irregular events in connection with the trusteeship which occurred 

during the previous year. 

28.3 The Trustee shall publish (itself or through the Company at the request of the Trustee) 

the Annual Report on the Magna system. 

28.4 If the Trustee is made aware of a material breach to this Deed on the part of the 

Company, it shall inform the Holders of Notes of the breach and the remedies that 

28.5 The Trustee shall be required to submit a report regarding actions performed pursuant 

to the provisions of the Securities Law and its regulations. 

29.

29.1 The provisions of the Law shall apply to the office of the Trustee and the expiry 

thereof and to the appointment of a new trustee. 

29.2 From the entry into effect of this Trust Deed, the roles of the Trustee shall be pursuant 

to any law and this Deed. 
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29.3 The Trustee shall act pursuant to the provisions of the Securities Law. 

29.4 The Trustee shall represent the Holders of Notes in all matters arising from the 

granted to Holders under the law or under the Trust Deed. 

29.5 The signature of the Trustee on this Trust Deed shall not serve as an expression on its 

part of the nature of the Offered Securities or the advisability of investing therein. 

29.6 The Trustee shall not be required to inform any part of the signature of this Deed. The 

Trustee shall not intervene in any man

business or its interests, as the above is not included in its roles. The contents of this 

section shall not limit the Trustee in any manner that it must perform pursuant to the 

provisions of this Deed. 

29.7 Subject to the provisions of any law, the Trustee is not required to act in a manner 

which is not expressly stated in this Trust Deed in order for any information, 

meet its undertakings to Holders of Notes reach it, as this is not included in its roles. 

29.8 Subject to the provisions of any law and the contents of this Trust Deed, the Trustee 

undertakes, upon signing this Deed, to maintain confidentiality of any information 

provided thereto from the Company, and shall not disclose it to another and shall not 

make any use thereof, unless the disclosure or use thereof is required in order to fulfill 

its roles under the Securities Law, under the Trust Deed, or under a court order, 

provided that the disclosure of information as stated will be limited to the minimal 

the Trustee will coordinate with the Company in advance, if possible under the 

circumstances and in order for the above to not harm the rights of Holders of Notes, 

the content and timing of the disclosure. The Trustee shall maintain the absolute 

confidentiality of the information, at with the same degree of care with which it 

would maintain its own confidential information, and shall adopt no less than a 

reasonable standard of care. The confidentiality requirement specified in this section 

shall also apply and bind the authorized representatives and/or professional 

consultants of the Trustee, and the Company may demand that the professional 

consultants as stated sign, towards the Company, an undertaking to maintain 

confidentiality in a form identical to the provisions of this section 29.8. 

 The above confidentiality undertaking shall not apply to any part of the information 

which is within the public forum (excluding information which enters the public 

forum due to a breach of this confidentiality undertaking) or received by the Trustee 

by a third party other than following a breach of a duty of confidentiality of the same 

third party towards the Company  as of the receipt thereof. 

29.9 The Trustee may rely within the trusteeship on any written document including a 

letter of instructions, a notice, request, consent or approval, which appears to be

signed or provided by any person or entity that the Trustee believes in good faith to 

be signed or issued thereby. 
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29.10

place with an assembly of Holders. 

29.11 Notwithstanding the above, a resolution of Holders as to the termination of office 

and replacement with another of the Trustee shall take place in an assembly of 

Holders of Notes which is attended, themselves or through their representatives, 

by Holders of at least fifty percent (50%) of the balance of par value of Notes in 

circulation on the Effective Date for the assembly, or an adjourned assembly of 

this assembly, which was attended, themselves or through representatives, by 

holders of at least ten percent (10%) of the said balance, and which was passed 

(whether in the original or adjourned assembly) with a majority of at least seventy 

five percent (75%) of all of the votes of participants in the vote, excluding the 

abstaining votes. 

 Subject to the provisions of any law, the Trustee whose office has expired shall 

continue to act until the appointment of another trustee. 

29.12 The Trustee shall provide the new trustee with all of the documents and amounts 

accrued therewith in connection with the trusteeship at the subject to the Trust 

Deed for the relevant series, and shall sign any document required for the same. 

Each new trustee shall have the same powers, authorities and other permissions of 

the trustee which served before it whose office has expired, and may act, for all 

intents and purposes, as if having been appointed as a Trustee at the outset. 

29.13 The Company shall publish an immediate report in any case of the dismissal of the 

Trustee and/or appointment of a new Trustee. 

30. Meetings Of The Holders of Notes

Meetings of the Holders of Notes shall be conducted as set forth in Appendix B hereto. 

31. Reporting To The Trustee

The Company shall submit to the Trustee, so long as not all the Notes have been settled 

(included the linkage differentials related thereto): 

31.1 Financial statements as stated in section 4.8 above. 

31.2 Approvals as set forth in section 4.9 above. 

31.3 Any immediate report of the Company which is published in Israel immediately after 

the publication to the public by the Company, if published. 

31.4 At the request of the Trustee - 

the interest payment and/or payment on account of the Unpaid Principal Balance, and 

the dates thereof, to the Holders of Notes and the balance of the par value of the 

Notes in circulation. 

For the purpose of this section 31, the publication of the reports set out in this section 31 

above, on the Magna  insofar as, and to the extent that, such reports are published in the 

future on the Magna, shall be deemed as submission of the report to the Trustee. 
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32. Liability of the Trustee

32.1 Notwithstanding the provisions of any law and in any place in the Trust Deed, as long 

as the Trustee acted in order to fulfill its role in good faith and within a reasonable 

time, and clarified the facts that a reasonable trustee would have clarified under the 

circumstances, it shall not be liable towards and Holder of Notes for damage caused 

thereto as a result of the Trustee using its discretion according to the provisions of 

section 35h(d1) of 35i1 of the Law, unless the plaintiff proved that the Trustee acted 

with gross negligence. It shall be clarified that if a contradiction shall arise between 

the provision of this section and another provision in the Trust Deed, the provision of 

this section shall govern. 

32.2 If the Trustee acted with good faith and without negligence in accordance with the 

provisions of section 35h(d2) or 35h(d3) of the Law, it shall not be liable for the 

performance of the said action. 

33. Applicability Of The Securities Law, 5728 - 1968

The parties shall act pursuant to the provisions of the Law and the Regulations thereof, in 

any matter not referred to in this Deed and, in any event of conflict between the provisions 

of the Law and its Regulations (that may not be conditioned with respect to cases of conflict 

alone) and this Deed, the parties shall act in accordance with the provisions of the Law and 

its Regulations. 

34. Condition Precedents 

34.1 The entry of this Trust Deed into effective on the Effective Date is subject to the 

cumulative fulfillment of the following condition precedents by no later than 

Deadline for the Fulfillment of the Condition 
Precedents

34.1.1  The approval decision (as defined in the preamble to this Deed) became final 

under Dutch law. 

34.1.2  The performance of the capital injection was completed as defined in section 

1.6 above. 

34.1.3  The registration of all the shares of the Company for trade in the Stock 

Exchange. 

34.1.4  The Trustee has received signed approvals by the subsidiaries under section 

5a above. 

34.1.5  A pre-ruling was received from the Tax Authority regarding the tax 

implications on the Noteholders as a result of an amendment to This Deed, 

which is attached as Appendix 34.1.5 to this Trust Deed.  

34.1.6 The deposit of the amount which is paid upon the payment date of the First 

Interest Payment in the Trust Account or with the Nominee Company as 

stated in section 2.2.2.1 above. 

34.1.7 The deposit of the cushion as stated in section 4c in the Trust Account. 
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34.2  If any of the condition precedents are not met by the deadline for the fulfillment of 

the condition precedents (as defined in this section 34 above), then this Trust Deed 

and the resolution of the meeting of Note Holders whereby, inter alia, this Trust Deed 

is approved, and any other action performed in connection with and/or under this 

Trust Deed and the Plan (as defined below) shall be null and void, and lack all 

binding effect, including vis-à-vis the Company and/or Trustee and/or entity on its 

behalf and/or Note Holder and/or entity on their behalf. 

35.  Suspending Condition

In the event that this Deed takes effect on the Effective Date under section 34.1 above 

and  no allotment of shares allocated and additional debentures occurs by two trading 

days after the Effective Date, this Deed will not be valid as long as such allocation does 

not occur as stated, and in the case that the allotment is not made by the expiry of 10 

trading days from the Effective Date, this Deed shall be null and void (unless it is 

decided otherwise in a special resolution of Holders of Notes (Series A), holders of 

Notes (Series B) and holders of Notes in Poland, and in such a case the provisions of 

section 34.2 above shall apply, mutatis mutandis, and the Trustee will return to the 

Company immediately all amounts deposited therewith as described in sections 

34.1.6and 34.1.7 above, including benefits accrued in respect thereof It shall be clarified 

that in the event that this Trust Deed shall be terminated, the Original Trust Deed shall 

return to its full validity.

36.  Applicable Law and Jurisdiction

36.1 Israeli Law shall apply exclusively to this Trust Deed, including the appendixes 

hereto, as well as to any dispute arising with respect to this Deed and no other Law 

shall have any application whatsoever. 

36.2 The exclusive jurisdiction in respect of this Trust Deed shall vest in the relevant Tel 

Aviv  Jaffa Court of Israel only, and no other court in other area and/or jurisdiction 

shall have any jurisdiction. 

37. Company's address for purposes of this Deed

  The Company's address in Israel for the purposes of this Deed shall alone is 88 

Hashmonaim St., POB 20039, Tel Aviv. 

38. Conflict Between The Provisions Of The Deed

In any event of conflict between the provisions of the Trust Deed and the addenda thereto, 

the provisions of the Trust Deed shall prevail. 

In any event of a conflict between the provisions of the Plan and/or any other reporting 

performed in connection with the Plan and between the provisions of the Trust Deed, the 

provisions of the Trust Deed shall prevail. 

39. Authorization To Report In Magna
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By signing this Deed, the Trustee authorizes the authorized electronic signatories of the 

Company to report, in its name, on the Magna, of its entering into this Deed and its 

execution of this Deed, to the extent required and/or to be required under law. 

In Witness Whereof The Parties Have Signed:

Plaza Centers N.V. Hermetic Trust (1975) Ltd.

I, the undersigned, ___________________, Advocate, hereby confirm that this Trust Deed was 

signed by Plaza Centers N.V in accordance with its documents of incorporation, via Messrs. 

_________________________________. 

Uzi Eli, Advocate
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Appendix A

Plaza Centers N.V. 

Series A Note Certificate

Up to the date of the Trust Deed, the Company (as defined below) has issued a total of NIS 

39,565,400par value Series A Notes, registered by name, par value NIS 1 each. Up to the date of 

the Trust Deed, the Company has performed three (3) repayments of principal payments on 

December 31 of each of the years 2010, 2011 and 2012, in a total of NIS par value 

Series A Notes. Series A Notes issued as stated and which are not yet repaid as of this date, shall 

be repayable in five (5) equal payments, on December 31, 2017, July 1 and December 31, 2018 

and on July 1 of each of the years 2019 and 2020 (while the first payment will be performed on 

December 31, 2017 and the last payment will be performed on July 1, 2020), unless the payment 

dates are advanced by one year as stated below, and bearing as of January 1, 2014 and thereafter 

interest at a rate of 6% annually as described in the terms in the overleaf, which shall be paid 

(excluding the first two interest payments which shall be paid as set forth below) in biannual 

payments on July 1 and December 1 of year of the years 2015 through 2019 and on July 1, 2020 

(while the first of the interest payments will be paid on July 1, 2015 and the last payment will be 

performed on July 1, 2010), unless the payment dates of the Unpaid Principal Balance are 

advanced as set forth below, and in such a case, the interest will be paid in biannual payments on 

the 1 of July and 31 of December of each of the years 2015 through 2018 and on July 1, 2019 

(while the first of the same payments will be performed on July 1, 2015 and the last payment on 

July 1, 2019), and the principal and interest are linked to the index for May 2007, as published on 

June 15, 2007.

Notes Registered In the Name ______

Certificate No.:

Total par value of the Notes under this Certificate - NIS _______________ 

The registered owner of the Notes under this Certificate: 

__________________________________________

1. Company
pay: on December 31, 2017,July 1, and December 31 of 2018 and on July 1 of each of the 

years 2019 and 2020 (inclusive), (the first installment to be effected on December 31, 

2017 and the last installment to be effected on July 1, 2020), 20% of the Unpaid Principal 

Balance of the Notes under this Certificate; the Company shall further pay interest on the

following dates: After 12 days transpire from the Effective Date for the payment of the 

First Interest Payment
Second Interest Payment of 

each of the years 2015 through 2019 and July 1, 2020; notwithstanding the above, in the 

case in which payment date of the Unpaid Principal Balance payments are advanced as 

stated in this section 1 below, the final interest payment date shall be July 1, 2019. The 

interest accrued and which is not paid for the period until December 31, 2013 (in a rate of 

4.5% per year) shall be accrued and added in the manner as stated in Section 4a(2) of the 
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Trust Deed as of January 1, 2014 to the principal of the Series A Notes and shall be an 

integral part thereof for all intents and purposes, and will be repaid within the repayments 

of the principal. Commencing on January 1, 2014 and thereafter, the interest rate on the 

Unpaid Principal Balance of the Notes is 6% annually. 

 Notwithstanding the provisions of this section 1, in the case where the Company does not 

repay, during the first two years commencing on the Effective Date (as defined in the 

Trust Deed)  or by December 1, 2016, whichever is earlier, the Principal Notes for the 

Three Series (as defined in the Trust Deed) with a total sum of at least NIS 434,000,000 

(four hundred and thirty four million)2excluding linkage differentials and including 

repayment of Principal of Notes (Series A) in a total of at least NIS 92,032,137 (excluding 

linkage differentials), the forced early repayment of the unpaid balance of the principal of 

the Series A Notes shall be performed and shall be repayable in five (5) equal payments 

(each in a total of a fifth (20%) of the said unpaid balance) which shall be paid on 

December 31, 2016, July 1 and December 31 of 2017 and on July 1 of each of the years 

2018 and 2019 (while the first payment will be performed on December 31, 2016 and the 

last on July 1, 2019). The interest rate for the entire interest term shall be as detailed in 

Section 4.2 in the overleaf conditions.  

 Any such installment shall be effected to the registered Holder of the Notes, under this 

Certificate, on December 19 or on June 19 that fall immediately before the due date of 

such installment, excluding the First Interest Payment which shall be paid to the registered 

Holder of the Notes in this Certificate on the Effective Date for the First Interest Payment 

(as defined in the Trust Deed). 

2. The last payment for the Unpaid Principal Balance and interest shall be effected against 

office or at any other place of which the Company shall give a notice, not later than five 

(5) business days prior to the due date thereof, under the terms of the Note. 

3. The Notes of this Series were issued pursuant to the Trust Deed between the Company on 

the one hand and Hermetic Trust (1975) Ltd. (hereinafter: Trustee
hand, entered into on July 4, 2007 (as amended on January 1, 2008 and on March 10, 2014 

and as amended and replaced on the __ of ____, 2014) (hereinafter and above Trust 
Deed

4. All Notes of this Series shall be equal inter se (pari passu), such that none shall have any 

preferential right over the other. 

5. Subject to the provisions of the Trust Deed, and specifically the provisions of section 4 of 

the Trust Deed (Restrictions Regarding Taking Credit and Creating Pledges), the 

Company reserves the right to issue, at any time, without approval of the Trustee and/or 

the Noteholders of this Series, other Notes or other Series of Notes or other securities of 

any nature or type whatsoever, whether or not vesting a right to convert into Company 

                                                
22

If the repayment is not in NIS  pursuant to the exchange rate of the foreign currency compared to the shekel on 

the repayment date.
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shares, at such terms as the Company shall find fit, all pursuant to the provisions of the 

Trust Deed. 

6. The Notes under this Certificate are further subject to the terms listed overleaf and to the 

terms set out in the Trust Deed. 

The Notes (Series A) and the offered shares may not be offered, sold, transferred or 
disposed of in the Netherlands, as part of the initial distribution thereof and at any time 
thereafter, either directly or indirectly, other than to qualified investors as defined in 
section 1:1 of the Dutch Act on the Financial supervision, including, but without 
derogating from the above, banks, brokers, dealers, and institutional investors holding a 
license or supervised by another means to operate in the financial markets or entities
whose sole objective is to invest in securities. 

Signed by the Company on __________________________ 

I, the undersigned, ___________________, Advocate, hereby confirm that this Note 

Certificate was signed by Plaza Centers N.V in accordance with its documents of 

incorporation, via Messrs. _________________________________.

_____________, Advocate
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The Terms Listed Overleaf

1. General

In this Note, the following terms shall have the meaning set out opposite them, unless 

otherwise required by the context, namely: 

Company - Plaza Centers N.V.; 

Original Trust Deed  as defined in section 1.6 of the Trust Deed. 

Trust Deed Trust Deed - The Trust Deed between the Company and 

Hermetic Trust (1975) Ltd., entered into with respect to the Series A Notes, including 

the appendices attached thereto and constituting an integral part hereof, which amends 

and replaces, for all intents and purposes, the Original Trust Deed (which shall not be 

effective as of the Effective Date) and replaces it, as amended and/or changed from 

time to time; 

The Series A Notes Series A Notes Series Notes The Notes
Notes  a series of registered Series A Notes, of NIS 1 par value each of the 

Company which are issued by the Company and whose terms are described in the Trust 

Deed; 

as defined in the Trust Deed. 

Trustee  Hermetic Trust (1975) Ltd. and/or anyone serving from time to time 

as trustee for the Noteholders under the Trust Deed; 

 The register of the Note Holders of the Company, as stated in section 24 

of the Trust Deed; 

The Noteholder Noteholder  the person named at such time in the Register as 

the owner of the Note and, in the event of a number of joint holders, the joint holder 

whose name appears first in the Register; 

Note Certificate  A Series A Notes Certificate in such wording as set out in 

Appendix A to the Trust Deed. 

Law Securities Law  the Securities Law, 5728  1968 and its 

regulations as shall be in effect from time to time. 

Euro  the uniform currency of the European Monetary Union countries. 

Consumer Price Index Index - The price index known as the Consumer Price 

Index, including fruit and vegetables, and which is published by the Central Bureau of 

Statistics, including such index even if published by any other official entity or 

institution in lieu of the Central Bureau of Statistic, as well as any other official index 

superseding the same, whether or not it is based on the same data on which the existing 

index is based. If another index supersedes it, published by such body or institution, 

where such body or institution has not prescribed the ratio between it and the index that 

has been superseded, such ratio shall be prescribed by the Central Bureau of Statistics. 

In the event of such ratio not being prescribed as aforesaid, then the Trustee, in 
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consultation with such economic experts as it shall select, shall fix the ratio between the 

other index and the superseded index. 

Known Index  the Index last published before such date. 

Base Index  the index for May 2007, as published on June 15, 2007. 

Payment Index  The index known on the due date of any payment on account of 

Unpaid Principal Balance and/or interest when, as long as this index on any payment 

date shall be lower than the Base Index, the payment index shall be the Base Index. 

Business Day  A day on which most of the banks in Israel are open to the public for 

the performance of transactions. 

the resolution passed in an assembly of Holders of Notes, in 

which participated, themselves or their counsel, the Holders of at least fifty percent 

(50%) of the par value balance of the Notes in circulation on the Effective Date of the 

assembly, or a adjourned assembly of this assembly, in which participated, themselves 

or their counsel, the Holders of at least twenty percent (20%) of the said balance, and 

which was passed (whether in the original assembly or the adjourned assembly) with a 

majority of two thirds (2/3) of all the voters participating in the vote, excluding the 

abstainers. 

Subscriber  The Noteholder under this Certificate, eligible for the rights provided 

herein on the date in question. 

Stock Exchange  The Tel Aviv Stock Exchange Ltd. 

 as defined in the Trust Deed. 

Effective Date  as defined in the Trust Deed. 

Final Payment Date  as defined in the Trust Deed. 

2. Notes

See section 2 of the Trust Deed. 

3. The Unpaid Principal Balance

The Unpaid Principal Balance of Series A Notes shall be payable as set forth in section 

2.1 of the Trust Deed.

 The Unpaid Principal Balance will be linked to the Consumer Price Index, in 

accordance with the linkage terms as set out in section 5 below. 

4. Interest

4.1  The unsettled balance of the principal of the Series A Notes bears, as of January 1, 

2014 and thereafter annual interest at a rate of 6% per year. 

The interest will be linked to the Consumer Price Index, in accordance with 

the linkage terms as set out in section 5 below. 
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4.2 The First Interest Payment will be performed on the date occurring after 12 months 

transpired from the Effective Date for the First Interest Payment, or on another date 

which shall be written by the Stock Exchange, in accordance with its provisions 

Date of the First Interest Payment
2014 and ending on the day preceding the Date of the First Interest Period (the 

 will be paid as set forth in section 2.2.2.1 of the Trust 

Deed. The Effective Date for the First Interest Payment  the first trading day 

after the allocation date, as defined in section 4a of the Trust Deed. Accordingly, 

the interest rate for the First Interest Period will be published by the Company at 

least 4 Trading Days before the Effective Date for the First Interest Payment. The 

Second Interest Payment will be performed on December 31, 2014 for the period 

beginning on the Date of the First Interest Payment and ending on December 31, 

Second Interest Period
of the Trust Deed. The interest rate for the Second Interest Period shall be 

published by the Company no later than 5 business days from the beginning of this 

period. 

After the First Interest Period and the Second Interest Period for which the 

provisions of this section 4.2 above shall apply, the interest shall be paid on July 1 

and December 31 for the six months ending on the day preceding the date of each 

such installment (hereinafter: the ) on the unsettled balance, 

from time to time, of the amount of the principal, at such Interest Period, while the

interest rate for each Interest Period shall amount to 3%. 

Subject to all other terms of the Notes, the Company shall pay the Interest, as 

aforesaid, to the then registered owner of the Notes in the Register, on December 

19 and on June 19 of each year that fall immediately before the due date of such 

installment, respectively, excluding the First Interest Payment which will be made 

to the registered owner of the Notes in this Certificate on the Effective Date. 

The last interest installment will be effected on July 1, 2020, together with the last 

payment on account of the Unpaid Principal Balance, against the return of the 

Notes Certificates to the Company. Notwithstanding the above, in the case of the 

forced early repayment as set forth in section 2.1.2 of the Trust Deed and Note 

Certificate, the last interest payment will be effected on July 1, 2019. 

5. Linkage Terms Of The Unpaid Principal Balance And Interest

The balance of the unsettled principal and the interest thereon, as set out above, will be 

linked to the Consumer Price Index, as follows: 

Should it turn out on the settlement date of any installment on account of the Unpaid 

Principal Balance and/or interest of the Notes that the payment Index on that date 

exceeds the Base Index, the Company will effect such installment of principal or 

interest, being increased pro rata to the rate of increase of such payment Index, vis-à-

vis the Base Index; however, should it turn out that such payment Index is identical to, 

or lower than, the Base Index, the Company shall effect such payment of principal or 
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interest, computed on the basis of the Base Index. Based on the guidelines of the Stock 

Exchange, the linkage method shall not be changed in the Note Period. 

6. Unpaid Principal Balance And Interest Installments

6.1 Any installment on account of the Unpaid Principal Balance and/or the interest, 

respectively, shall be paid to whomsoever shall be registered in the Register as 

the Noteholder on the 19
th

 of December or on the 19
th

 of June, immediately prior 

to the payment date of said payment, excluding the First Interest Payment, which 

shall be made to the registered owner of the Notes in this Certificate on the 

Effective Date, and with the exception of the last installment, which shall be 

made against the delivery of the note certificates to the Company, at the 

Company's registered offices and/or at any other place in respect of which the 

Company shall provide notice, not later than five business days prior to the date 

designated for the settlement of the last payment. 

Payments on account of the Unpaid Principal Balance and Interest shall be 

effected subject to the linkage terms as set out in section 5 above. 

Wherever the date of making a payment on account of the Principal and/or the 

interest falls on a day which is not a business day, the payment date of said 

payment shall be adjourned to the first business day thereafter, and no interest 

shall be borne in respect of the deferment of said payment. 

Any payment on account of the Principal and/or the Interest, paid with a delay 

exceeding three business days from the date designated for the payment thereof 

under this Note Certificate, for reasons dependent on the Company, shall bear 

arrears interest as defined below, commencing from the date designated for the 

payment thereof, and up to the date of actual payment thereof. For this purpose, 

the rate of the arrears interest shall be the higher of: (i) the Interest Rate on the 

Notes, as stated in section 4 above, plus 2% or (ii) the Prime interest rate, plus 

2%; all on an annual basis. The Company shall notify the Stock Exchange, by 

way of an immediate report, two trading days prior to the actual payment day, of 

the interest rate, which includes the rate of the arrears interest. 

6.2 Each payment due from the Company, in respect of the Notes, shall be subject to 

a deduction of tax at source, insofar as the Company is required by law to make 

such deduction. 

6.3 The payment to the Subscriber shall be made by check or by bank transfer, in 

favor of the bank account whose details shall be submitted in writing to the 

Company beforehand, by the Subscriber, in accordance with that stated in 

subsection 6.5 below. Should the Company be unable, for any reason which is 

beyond the Company's control, to pay any amount to the Noteholder entitled 

thereto, it shall deposit this amount with the Trustee, as stated in subsection 7 

below. 

6.4 If the Noteholder entitled to payment did not submit, beforehand, to the 

Company, the details of the bank account for the crediting thereof by bank 
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transfer, as stated, the Company shall send a check by registered mail to his last 

address registered in the Register. The sending of the check to the eligible 

Noteholder by registered mail, as stated, shall be deemed, for all intents and 

purposes, to be payment of the amount specified therein on the date of the 

dispatch thereof by mail, provided that it was cashed upon due presentation 

thereof for collection. 

6.5 A Noteholder wishing to provide notice of the bank account details for the 

crediting thereof with the payments under the Notes, as stated, or who wishes to 

change said bank account details, or his instructions with regard to the manner of 

payment, may do so by providing written notice, which shall be sent to the 

Company by registered mail; however, the Company shall comply with the 

instruction only where it reached its registered offices at least ten days prior to the 

date designated for the remittance of any payment under the Note. Should the 

notice be received by the Company in delay, the Company shall act pursuant 

thereto solely with regard to those payments whose payment date shall fall after 

the payment date close to the date of receipt of the notice. 

7.

In this regard, see section 13 of the Trust Deed. 

8. Transfer Of Notes

8.1 The Notes are transferable with regard to any par value amount, provided that it 

shall be in whole New Israel Shekels. Any transfer of the Notes shall be made 

pursuant to a deed of transfer, drawn up as per the standard draft for a share 

transfer, duly signed by the registered holder or his legal representatives, and also 

by the transferee or his legal representatives, which shall be submitted to the 

Company at its registered offices, together with the certificates of the Notes being 

transferred pursuant thereto, and any other proof that shall be required by the 

Company for the purpose of proving the transferor's right to transfer same. 

8.2 The transfer of Notes shall be made by the signing, by the transferor and the 

transferee, of a share transfer deed, as per such draft that is acceptable to the 

Company, together with a witness to the signature of each one of them. The Note 

transfer deed shall be submitted to the Company during normal working hours. 

8.3 Notwithstanding the foregoing, until such time as the Series A Notes are listed for 

trading on the Stock Exchange, insofar as, and to the extent listed, the Notes may 

not be transferred by any of the Noteholders, other than to: (a) A holder who is

one of the investors set out in the First Addendum to the Securities Law; (b) To 

the Company or its subsidiary; or (c) To another investor subject to obtaining the 

transfer of Notes to investors not specified above, at its sole discretion without 

the need to justify its decision and the Noteholders shall not have any claim 

and/or demand in connection with such refusal. 
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8.4 In the event of the transfer of only part of the unpaid specified principal amount 

of the Notes in this Certificate, the Certificate shall first be split, pursuant to the 

provisions of section 9 below, into the number of note certificates as required as a 

consequence thereof, in such a manner that the total of all the principal amounts 

specified therein, shall be equal to the specified principal amount of said Note 

Certificate. 

8.5 After fulfillment of all these terms, the transfer shall be entered into the Register. 

8.6 All of the expenses and commissions entailed in the transfer shall apply to the 

entity requesting the transfer. 

9. Split Of Note Certificates

9.1 Any Note Certificate may be split into a number of Note Certificates, where the 

total of all the principal amounts specified therein shall be equal to the specified 

principal amount of the Certificate whose split was requested. 

9.2 The split of a Note Certificate as stated shall be done upon a requisition for the 

split, signed by the Noteholder in the Certificate or his legal representatives, 

which shall be submitted to the Company at its registered offices, together with 

the Note Certificate whose split was requested. 

9.3 The splitting shall be effected within 30 days from the end of the month in which 

d office. The new Notes 

certificates to be issued in the wake of the splitting shall each be for a par value 

amount in whole New Shekels. 

9.4 All expenses relating to the splitting, including Stamp Duty and other levies, if 

any, shall apply to the holder seeking the splitting. 

10. General Provisions

10.1 Payments on account of the Unpaid Principal Balance and the interest are payable 

and transferable without taking into consideration any equity rights or any 

offsetting rights or any right of counterclaim that exists or shall exist between the 

Company and a holder, former holder, including the original holder of the Notes. 

10.2 Any holder becoming entitled to the Notes as a consequence of bankruptcy or as 

a consequence of dissolution proceedings of a Noteholder, shall be entitled, as 

soon as he shall provide such proof as the Company shall demand of him, from 

time to time, to be registered in the Register as the holder of the Notes or, subject 

to the terms set forth above in such Certificate, to transfer same. 

10.3 The Noteholders shall be entitled to exercise their rights pursuant to the Notes 

and the Trust Deed, through the Trustee or pursuant to a resolution of the General 

Meeting of the Noteholders, in such manners as set forth in the Note and in the 

Trust Deed. Notwithstanding the foregoing, should the Trustee fail to act in 

accordance with the provisions of the Trust Deed and the Note, the Noteholders 
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shall be entitled to exercise their rights, pursuant to a resolution of the General 

Meeting. 

10.4 The right of immediate settlement set out in section 7 of the Trust Deed, shall be 

deemed as an inseparable part of this Note. 

11. Compromises and/or Changes In The Terms Of The Notes

  In this regard, see section 25 of the Trust Deed. 

12. General Meetings Of The Noteholders

The general meetings of the Noteholders shall be convened and administered in 

accordance with the provisions of Appendix B to the Trust Deed. 

13. Receipts As Proof

Without derogating from any other of these terms, a receipt signed by a holder of the 

Notes under this Certificate shall constitute proof of the full settlement of any payment 

specified in the receipt, which was made by the Company or by the Trustee, as the case 

may be, in respect of the Notes under this Certificate. 

14. Replacement Of Note Certificates

Should a Note Certificate be defaced, lost or destroyed, the Company shall be entitled 

to issue, in place thereof, a new Note Certificate, upon the same terms with regard to 

proof, indemnity and cover of the expenses that were caused to the Company for the 

purpose of clarifying the right of ownership of the Notes, as the Company shall deem 

fit, provided that, in the event of defacement, the defaced Note Certificate shall be 

returned to the Company prior to the issuance of the new certificate. Stamp tax and 

other levies, as well as other expenses entailed in the issuance of the new certificate, 

shall apply to the entity requesting said certificate. 

15. Notices

  In this regard, see section 24 of the Trust Deed. 

16. Purchase Of Notes By The Company Or By A Subsidiary

  In this regard, see section 3 of the Trust Deed. 

17. Early Redemption at the Initiative of the Stock Exchange

Should it be decided by the Stock Exchange to delist the Notes in circulation, because 

the value of the series of the Notes falls below the amount set forth in the directives of 

the Stock Exchange, regarding the delisting of notes, the Company shall set the 

redemption date on which the Noteholder shall be entitled to redeem the Notes, and the 

Company shall act for this purpose as follows: 

17.1 Within 45 days from the date of the decision of the Board of Directors of the 

Stock Exchange regarding said delisting, the Company shall provide notice of an 

early redemption date on which the Noteholder shall be entitled to redeem the 

Notes. The Company shall pay, to the Noteholder, the principal, together with 

linkage differentials and interest pursuant to the terms of the Note, which had 
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accrued by the date of the actual redemption. The notice of the early redemption 

date shall be published in two daily newspapers which are widely circulated in 

Israel in Hebrew and shall be sent in writing, by registered mail, to all of the 

Noteholders at that time. 

17.2 The early redemption date shall fall due not prior to 17 days from the date of the 

publication of the notice and not later than 45 days from said date; however, not 

in the period between the Effective Date for payment of interest and the date of 

the actual payment thereof. 

17.3 On the early redemption date, the Company shall redeem the Notes whose 

holders had requested redemption thereof, according to the par value thereof, 

together with the linkage differentials and interest accrued on the principal up to 

the actual redemption date (the calculation of the interest for part of a year shall 

be made on the basis of 365 days per year). 

17.4 The determination of the early redemption date, as stated above, shall not have an 

adverse effect on the redemption rights set forth in the Notes, for any of the 

Noteholders who shall not redeem them on the early redemption date, as stated 

above; however, the Notes shall be delisted from trading, and they shall be 

subject, inter alia, to the tax implications arising therefrom. 

17.5 Early redemption of the Notes, as stated above, shall not confer on any of the 

Noteholders, who shall redeem the Notes, as stated, the right to payment of 

interest in respect of the period subsequent to the actual redemption date. 

18. Early Redemption at the Initiative of the Company and the Early Repayment of a 
Debt D

  In this regard, see section 7a of the Trust Deed. 
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Appendix B

Plaza Centers N.V.

General Meetings Of The Noteholders

Subject to the provisions of the Securities Law, the assembly of Noteholders, the 

manner of its management and the various terms with respect thereto shall be as 

set forth below: 

Convening the Meeting

1. The Trustee shall convene a meeting of Noteholders if he sees a need to do so, or at 

the written request of the Holders of Notes, together or jointly, of at least five

percent (5%) of the balance of the par value of the notes in circulation. 

2. In the event that those requesting the meeting are Noteholders, as stated in section 

1above, the Trustee may demand that requesting holders provide indemnification, 

including in advance, for the reasonable expenses involved. It shall be clarified that 

this indemnification request shall not derogate from the obligation of the Company 

to bear the expenses involved in convening the assembly. 

3. A Trustee which is required to convene a meeting of holders under the provisions of 

section 1 above shall convene it within 21days from the date on which a demand for 

convening was submitted thereto, for the date determined in the invitation, provided 

that the meeting date will not be earlier than seven days and no later than 21 days 

from the invitation date; however, the Trustee may advance the convening of the 

meeting by one day after the invitation date, if he feels that the above is necessary in 

order to protect the rights of Holders and subject to the provisions of section 

16below; if he does so, the Trustee shall provide reasons in the report of convening 

the meeting for advancing the convening date. 

4. The Trustee may, at its discretion, change the convening date of the meeting 

including by advancing the meeting convening date as stated in section 3 above. 

5. In the event that the Trustee does not convene a meeting of holders, at the request of 

holders (as stated in section 1 above), by the date as stated in section 3above, the 

holders may convene the meeting, provided that the meeting date will be within 14 

days, from the end of the period for the convening of the meeting by the Trustee, 

and the Trustee shall bear the expenses incurred by the holder in connection with 

convening the meeting. 

6. The Company may convene, at any time, a meeting of Noteholders in coordination 

with the Trustee. If the Company convenes such a meeting, it shall immediately 

send the Trustee a written notice of the place, date and time on which the meeting 

will take place and the matters that will be presented for discussion therein, and the 

Trustee or a representative on its behalf may participate in the meeting as stated 

without having a voting right. A meeting as stated will be convened for the date 

determined in the invitation, provided that the meeting date shall not be earlier than 

seven days and no later than 21 days from the invitation date. 
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Flaws in Convening

7. The Court may, at the request of a Holder, order the cancellation of a decision made 

in a meeting of Holders convened or held without the conditions by law or the 

provisions of this Trust Deed and Addendum with respect thereto having been met. 

8. In the event that the flaw in convening was related to the notice of the place of the 

a Holder who does not arrive at the meeting 

despite the flaw will be unable to demand the cancellation of the decision. 

Notice of Convening a Meeting

9. A notice of a meeting of Holders will be published pursuant to the provisions of 

Chapter G1 of the Securities Law and shall be delivered to the Company by the 

Trustee. 

10. The invitation notice shall include the agenda, resolutions proposed and the 

arrangements regarding written voting under the provisions of sections 24and 

26below. 

Agenda in the Meeting

11. The Trustee shall determine the agenda in the meeting of holders, which shall 

include matters for which the convening of a meeting of holders is necessary under 

sections 1 and 12 above, and a matter which is required as stated in section 13 below 

at the request of a holder. 

12. In the event that a meeting is convened as stated in section 6above, the Company 

shall determine the agenda for the meeting. 

13. One or more holder with at least five percent (5%) of the balance of par value of the 

series of notes may request from the Trustee to include a matter in the agenda of the 

meeting of holders convened in the future, provided that the matter is suitable for 

discussion in a meeting as stated. 

14. A meeting of holders shall make resolutions of matters listed in the agenda alone. 

Loc

15. A meeting of holders shall take place in Israel at the law offices of the Company or 

another location as the Trustee or Company shall announce, and the Company shall 

bear the costs of convening the meeting in another place, as stated. The Trustee may 

The Effective Date for Ownership of Notes

16. Holders entitled to participate and vote in a meeting of holders are Holders of Notes 

on the date determined in the resolution to convene a meeting of holders, provided 

that this date is no less than one day and shall not exceed three days before the 

convening date. 

Chairman of the Meeting, Minutes of Meetings of Holders
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17. In each meeting of holders (including an assembly convened by the Company as 

stated in section 6 above), the Trustee or a person appointed thereby shall serve as a 

chairman of the same meeting. 

18. The Trustee shall prepare minutes of the meeting of Noteholders, and shall keep 

them in his registered offices for a period of seven (7) years from the meeting date. 

The minutes of the meeting may be in recorded form. Minutes, if in written form, 

shall be signed by the chairman of the meeting. All minutes signed by the chairman 

of the meeting constitute prima facie evidence of the contents thereof. 

19. The Registrar of Minutes of the assembly of Holders shall be kept in the offices of 

the Trustee, shall be available for the review of the Holders of Notes (and for the 

review of the Company at its request and only for the review of 

assemblies/discussions in which the Company and/or on anyone on its behalf 

participated) and a copy thereof shall be sent to the requested Holder of the Notes. 

The Trustee shall be entitled to delay the provision of any minutes, to any entity 

(excluding the Company  regarding meeting discussions in which the Company 

and/or an entity on its behalf is present), if at its sole discretion, the transfer of the 

minutes, entirely or in part, may damage the rights of the Holders of Notes. 

20. A declaration by the chairman of the meeting that the resolution of the meeting of 

holders was passed or rejected, whether unanimously or with a given majority, shall 

be prima facie evidence of the contents thereof. 

Legal Quorum; Adjourned or Continued Meeting

21. A meeting of Noteholders shall be opened by the chairman of the meeting after 

agenda has been met, as follows: 

21.1. Pursuant to the legal quorum required for passing a Special Resolution and 

pursuant to the provisions of the Securities Law which are not conditional and 

the provisions of the Trust Deed, the legal quorum required for holding a 

meeting of Noteholders is the presence of at least two Noteholders, present 

themselves or through their representatives, holding at least twenty five 

percent (25%) of the voting rights of the Notes in circulation, within a half 

hour from the time determined for the commencement of the meeting, unless 

another requirement is set forth by law. Notwithstanding the above, a 

consultation assembly as stated in section 47 below shall occur with any 

number of participants. 

21.2. In the event that the legal quorum of holders is not present at the meeting at 

the end of half an hour from the time determined for the commencement of the 

meeting, the meeting will be adjourned to another date which shall not be 

earlier than two business days after the date determined for the original 

meeting to be held or one business day, if the Trustee believes that the above 

is required in order to protect the rights of the holders; in the event that the 
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meeting is deferred, the Trustee shall provide an explanation of the reasons in 

the report of convening the meeting. 

21.3. In the event that a legal quorum is not present at a adjourned meeting of 

holders as stated in section 21.2 above within a half hour after the prescribed 

time, the meeting will take place with any number of participants, unless 

another requirement is set forth by law. 

21.4. Notwithstanding the provisions of section 21.3 above, where a meeting of 

Noteholders is convened at the request of holders as stated in section 1 above, 

the adjourned meeting of holders will only take place if Noteholders 

constituting at least the number required to convene a meeting set forth in the 

same section are present (meaning: five percent (5%) at least of the balance of 

par value of the notes in circulation). 

22. Notes held by Related Holders (as defined in section 3.3of the Trust Deed) shall not 

be taken into account for the purpose of determining the legal quorum in the 

assembly of Holders, and their votes shall not be taken for the counting of votes in 

the said voting assembly. 

23. Based on a decision of the Trustee or a regular resolution of Holders of Notes, the 

continuation of the original meeting will be postponed from time to time, the

discussion or passing resolutions on matters listed in the agenda, for a later date and 

time that shall be determined as the Trustee or meeting as stated decides 

Continued Meeting
the agenda and for which no decisions were made shall be discussed. 

In the event that a meeting of holders was adjourned without changing the agenda, 

the invitations shall be provided regarding the new date for the Continued Meeting, 

as early as possible, and no later than 12 hours prior to the Continued Meeting; the 

invitations as stated shall be provided under sections 9and 10above. 

Participation and Voting

24. A Holder of Notes may vote in a meeting of holders, himself or through an agent 

and a proxy in which he states the manner of his vote, and based on the provisions of 

section 26below. A Holder of Notes requesting to participate in the assembly shall 

present the Trustee with confirmation of ownership as of the Effective Date, 

including a written appointment if the Notes are not registered in the name of the 

participant in the assembly, under section 35a of the Law prior to the opening date 

of the relevant assembly, unless determined otherwise in the convention notice of 

the assembly. 

25. The resolution in a meeting of Holders shall be passed with a vote with a quorum of 

votes. 

26. The chairman of the assembly is entitled to determine that the votes shall be 

performed with voting letters or through voting during the assembly. In the event 
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where the chairman determined that the voting shall be performed via voting letters, 

the Trustee shall ensure that the text of the voting letter is distributed to the Holders, 

and shall determine the date for closing the vote until which the Holders must send 

the voting letters to the Trustee fully completed and signed by law. The Trustee shall 

be entitled to request from a Holder to declare in the framework of the voting letter 

regarding the existence or absence of a Conflict of Interest (as defined below) that 

he has, and to warrant regarding its holdings of the same other securities of the 

Company and/or securities of any other relevant company, at the discretion of the 

Trustee. A Holder who will not complete the voting letter entirely and/or will not 

prove their entitlement to participate and vote in the assembly according to the 

provisions of the Second Addendum, shall be considered as not having submitted 

their voting letter, and therefore chose to not vote on the topic/s in the voting letter. 

The voting letter which is signed and completed by law, in which a holder states the 

manner of his vote, which reaches the Trustee by the deadline determined, shall be 

considered present in the meeting for the purpose of the legal quorum being met as 

stated in section 21above. 

The Trustee shall be entitled, at its discretion and pursuant to any law, to conduct 

voting assemblies in which the votes shall be conducted through voting letters 

without the convening of the Holders, and similarly to conduct a vote through voting 

letters in the voting assembly (including its adjourned assembly in which the legal 

quorum required for the purpose of passing a resolution on the agenda was not 

present at its commencement) and provided that the Trustee shall receive, by the 

closing date of the voting assembly, which shall be determined in a notice upon the 

convening of the assembly or the performance of the vote, as applicable, the voting 

letters from the Holders constituting the legal quorum required for the purpose of 

passing a resolution in the original assembly or the adjourned assembly, as 

applicable. 

The voting paper received by the Trustee as stated above regarding a certain matter 

for which no vote in the meeting of holders occurred shall be considered abstaining 

from a vote in the same meeting regarding the decision to hold a adjourned meeting 

of holders under the provisions of section 23above, and will be counted in the 

adjourned meeting of holders held based on the provisions of sections 23or 21.3 and 

21.4 above. 

27. Each NIS 1 par value of notes represented in a vote shall grant on vote therein. IN 

the event of joint Holders of Notes, only the vote of the person listed first from 

among them in the register shall be counted. 

28. A Holder of Notes may vote for part of the notes in his possession, including voting 

in favor for part and abstaining for another part, all as he sees fit. 

Resolutions

29. The majority required for the approval of an ordinary resolution in the assembly is a 

regular majority of the number of voters participating in the vote as stated in section 
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24 above, without taking into account the abstaining votes. The majority required for 

the approval of a Special Resolution in the assembly is a majority of no less than 

two thirds (2/3) of the number of voters participating in the votes stated in section 24 

above, without taking into account the abstaining vote. 

30. Resolutions of the meetings of holders shall be passed with a regular majority, 

unless another majority is determined in the law or the Trust Deed. Additionally, 

regarding resolutions for which it is not expressly determined in the law or Trust 

Deed that they shall be passed with an ordinary majority the Trustee is entitled to 

decide, at its reasonable discretion, in accordance with the circumstances, whether 

the approval of the resolution requires a special majority. 

Votes abstaining from the vote shall not be counted in the number of votes 

participating in the vote. 

Vote and Actions Via Proxy / Agent

31.  The instrument appointing a proxy, shall be in writing and shall be signed by 

the appointer, or by his proxy, who has authorization to do so, in writing. Should the 

appointer be a corporation, the appointment shall be made in writing and signed by the 

corporation. 

35. 32.   An instrument of a proxy shall be prepared in any manner acceptable by 

the Trustee. 

36. 33.  A proxy need not be a Noteholder himself. 

37. 34. The instrument of appointment and the power of attorney and any other 

certificate pursuant to which the instrument of appointment was signed, or an 

authenticated copy of such a power of attorney, shall be delivered to the Trustee by 

the assembly date of the meeting unless determined otherwise in the notice 

convening the meeting.

38. A vote given in accordance with the terms of the document appointing counsel, shall 

only be valid if: (1) prior thereto, the Appointer was terminated or declared legally 

incompetent; or (2) after the voting the appointment letter was terminated; or (3) 

after the voting, the Notes for which the vote was given were transferred, unless the 

registered offices of the Company or another location which the Company shall 

notify thereof or the Trustee received, before the assembly or vote, a notice in 

writing regarding the termination of the Appointer, his status as legally incompetent 

or regarding the termination or transfer as stated above. 

39. The Trustee will participate in the meeting through its employees, officers thereof, 

replacements or another person appointed thereby, but shall not have a voting right 

therein. 

40. The Company and any other person excluding the Trustee shall be precluded from 

participating in a meeting of Noteholders or any part thereof, at the decision of the 

Trustee or an ordinary resolution of Noteholders. Notwithstanding the provisions of 
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this section 37, the Company may participate in opening a meeting in order to 

present its position in connection with any matter on the agenda of the meeting 

and/or to present a specific matter (as applicable). 

1. Assemblies of All the Creditors of the Plan

41. In the event of assemblies of all the Creditors of the Plan, for the purpose of the case 

in the name of the Holders of Notes (Series A) shall be performed pursuant to and 

following the following proceeding: 

41.1. A separate preliminary assembly shall be convened for each Holders of the 

Notes (Series A) for the purpose of passing a resolution and voting in relation 

to the topic under discussion; the preliminary meeting including the votes 

therein, shall be convened and held pursuant to the provisions of the Trust 

Deed and this Addendum. 

41.2. The convening of the assembly and the manner of the vote in the assembly 

shall be performed in accordance with the rules set forth in this Appendix B;

41.3. The Trustee is hereby authorized to vote in the assemblies of all the Creditors 

of the Plan, for each creditor of the Notes (Series A), in accordance with the 

breakdown of the votes in the preliminary assembly. 

41.4. Notwithstanding the provisions of section 38.3 above, each Holder of Notes, 

including if the same is a Related Holder or a Holder with a Conflicting 

Holder who votes directly as stated shall be hereinafter referred to as an: 

Excluded Holder

shall not be taken into account for the purpose of calculating the votes of 

Holders of Notes (Series A) within the preliminary meeting based on which 

A holder who asks to exclude its vote as stated shall inform the Trustee at least 

one business day prior to the relevant meeting of all of the creditors of the 

Plan. 

38.5  For the avoidance of doubt, it is clarified that the above shall not derogate 

from the provisions of the relevant law in Holland regarding the vote in a 

shall only apply with respect 

Trust Deed. 

Contacting Noteholders

42. The Trustee, and any holder, one or more, holding at least five percent (5%) of the 

balance of par value of notes in circulation, through the Trustee, may contact the 
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holders in writing in order to convince them regarding the manner of vote in any of 

the m Position 
Notice

43. In the event that a meeting of holders is convened under section 1 above, a holder 

may contact the Trustee and ask him to publish, under the provisions of Chapter G1 

of the Law, a Position Notice on its behalf to the other Noteholders. 

44. The Trustee or Company may send a Position Notice to Noteholders in response to a 

Position Notice sent as stated in section 39and 40above, or in response to another 

inquiry to Noteholders. 

Reviewing Conflicts of Interest

45. In the event that a meeting of holders is convened, the Trustee shall examine the 

existence of conflicts of interest with holders, whether a matter arising from the 

possession of the notes or another matter, as determined by the Trustee (in this 

section Another Matter
at the time; the Trustee may demand from a holder participating in a meeting of 

holders to inform him, before the vote, of another matter and whether he has a 

conflict of interests as stated. 

Without derogating from the generality of the above, each of these shall be 

considered as a party with a conflicting interest: 

45.1 A Holder who is a Related Holder (as this term is defined in section 3.3of the 

Trust Deed); 

45.2 A Holder who served as an officer in the Company, close to the date of the 

event at the basis of the resolution in the assembly; 

45.3 Any Holder for which the Trustee determined that it is a party with a 

w, pursuant to any law and/or the 

provisions of the authorized authority, and including: any Holder who will 

declare in writing to the Trustee that it has any substantial personal interest 

which deviates from the interest of the other Holders of Notes in the assembly 

of Holders of Notes. The Holder who will not provide the declaration in 

writing after being requested to do so by the Trustee shall be considered as 

having declared to have a personal interest as stated, and the relevant Trustee 

shall determine in their regard that they are a conflicting interest party. 

Without derogating from the above in this section 43, the Trustee will 

examine whether the Holder was a Holder and party with a conflicting 

interest, while considering the holdings of that Holder in other securities of 

the Company and/or the securities of any other relevant corporation for the 

in the voting paper), in accordance with the declaration of that Holder. 

Determining the existence of a conflicting interest shall also be performed on 

the basis of a general test of the conflicts of interest which the Trustee shall 
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conduct. Similarly, for the removal of doubt, it is clarified that the provisions 

regarding the definition of Holders of Notes as parties with a conflicting 

interest shall not derogate from the provisions of the law, the case law and the 

obligatory instructions of the Securities Authority, regarding the definition of 

Holders of Notes as parties with a conflicting interest, as applicable on the 

date of the examination. 

46. For the purpose of examining the said conflicts of interest, the Trustee shall be 

entitled to rely on requested legal opinion, to which the provisions of the Trust Deed 

shall apply regarding bearing expenses. 

47. It shall be clarified that the examination of the conflicts of interest as stated above, 

as will be requested by the Trustee, shall be conducted separate from any resolution 

ately. It shall be 

further clarified that the declaration on the Holder as a party with a conflicting 

interesting the resolution or any assembly, per se, shall not serve to prove a 

conflicting interest of the same Holder in another resolution which is on the agenda 

of the assembly or of a conflicting interest in other assemblies. 

48. In counting the number of votes in a meeting of holders, the Trustee shall not take 

into account the votes of holders who have not responded to its demand as stated in 

section 42above or for which it was found that there exists a conflict of interest as 

Holders with a Conflicting Interest

49. Notwithstanding the provisions of section 45above, in the total holdings of 

participants in the vote, who are not Holders with a Conflicting Interest, are less than 

a rate of five percent (5%) of the balance of the par value of notes from the same 

series, the Trustee shall take into account, in counting the number of votes, the votes 

of the Holders with a Conflicting Interest as well. 

Convening an Assembly of Holders for the Purpose of Consulting

50. The provisions of sections 1, 3, 5, 11, 13 and 14above shall not derogate from the 

authority of the Trustee to convene a meeting of holders, if it sees fit in consultation 

therewith; an invitation for a meeting as stated shall not list matters for the agenda 

and the convening date will be at least one day after the invitation date. 

In a meeting as stated, a vote shall not occur, resolution shall not be made, and the 

provisions of sections 1, 3, 5, 10, 11, 13, 14, 24, 26shall not apply. 
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Appendix C 

 As of the Effective Date, the Company shall pay the Trustee a fee for its services 

under this Deed, as follows: 

1 With respect to each of the years in which unpaid Notes (Series A) in circulation 

exist, a fee of NIS 40,000 (the "Annual Amount"). 

2 The Annual Amount shall be paid to the Trustee at the beginning of each annual 

trust. 

3 The Annual Amount shall be paid to the Trustee with respect to the period up to the 

end of the trust in accordance with the terms of this Deed even if a receiver was 

appointed and/or manager receiver and/or the trust will be managed by the 

supervision of the court. 

In addition, the Trustee shall be entitled to a reimbursement of reasonable expenses, 

as defined below, from the Company. 

Reasonable Expenses  amounts which are expended by the Trustee within the 

fulfillment of its role and/or under the authorities granted thereto under this Trust 

Deed, including: expenses and costs for inviting and convening a meeting of the 

Holders of Notes and expenses for deliveries, travel and media publications related 

to inviting the meeting and as required by law. 

In the event the service of the Trustee is terminated, the Trustee shall not be entitled 

to its fees as of the date of such termination. In the event the service of the Trustee 

was terminated during an annual trust, the fees paid for the months in which the 

Trustee did not serve as a Trustee for the Company will be retrieved by the Trustee 

to the Company. The provisions of this section shall not apply with respect to the 

first annual trust. 

4 Without prejudice to the generality of this section 1 above, the Trustee shall be 

entitled to a payment of fees in the amount of NIS 550, for each year of work which 

is required therefrom for special actions which are performed without its position as 

a trustee (all subject to the provisions of the Trust Deed), including: 

4.1 Actions arising from a breach of the Deed by the Company; 

4.2 Actions in connection with calling for the immediate repayment of the Notes 

and/or actions in connection with a resolution of a meeting of Note Holders to 

call for the immediate repayment of the Notes; 

4.3 Special actions which are required or which it must perform for the fulfillment of 

its role under this Deed in connection with rights of Note Holders and to protect 

-compliance with its liabilities under this 

Deed, including convening a meeting of Note Holders as stated in this Deed ad

include for participation in meetings of Note Holders; 
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4.4 Special actions (including but not only actions required for a change to the 

perform additional actions in order to fulfill its role as a reasonable trustee, due 

to changes in laws (including regulations promulgated following amendments 50 

and 51 to the Securities Law) and/or regulations and/or other binding provisions 

which shall apply in connection with the actions of the Trustee and its liability 

under this Trust Deed. 

5 In the case that the Company is supposed to pay the Trustee a payment for expenses of 

its fees and/or a payment for reasonable expenses incurred and/or for special actions 

which it must perform or which it performed within the fulfillment of its roles and/or 

under the authorities granted thereto under this Deed, as stated in this Appendix, if 

any, and the Company does not do so, the Trustee may pay all of the same amounts 

from the receipts accrued therewith pursuant to section 9 and 10 of the Trust Deed, 

provided that it has informed the Company of its intent to do so, in advance and in 

writing. 

6. With respect to any annual general meeting of shareholders , in which the Trustee shall 

be present, including presence in meetings of shareholders which are not commenced 

following the absence of a legal quorum, the Company shall pay an additional amount 

of NIS 600 per meeting, linked to the Consumer Price Index in accordance with the 

provisions of this Appendix. 

7.  In the event the Israel Securities Authority (during the process of listing) obligates the 

Trustee to participate in discussions with the Company, the Company shall pay the 

Trustee a fee (in accordance with price list provided in section 3 below) respective to 

the number of hours the Trustee participates in such discussions, including 

reimbursement of travel expenses. This fee is not conditioned upon the issuance of the 

Notes or upon the signing of the Trust Deed. 

8.  Value Added Tax, if applicable, shall be added to the payments the Trustee is entitled 

to in accordance with the provisions of this appendix and will be borne by the 

Company. 

9.  All of the said amounts shall be linked to the index known upon the signature of the 

Trust Deed, however, in any case, an amount shall not be paid which is lower than the 

amount set forth in this Appendix. 

10. The fees of the Trustee shall be paid for the period until the end of the trusteeship 

included in this deed, even if a receiver is appointed for the Company (or a manager 

and receiver), or if the trusteeship under this Deed is conducted with the supervision of 

the court or otherwise. 

11. All of the amounts noted in this Appendix shall have priority over the funds due to 

Holders of Notes. 

12. If a trustee was appointed in place of the Trustee which ceased its office according to 

sections 35b(a1) or 35m(d) of the Securities Law, the Holders of Notes shall bear the 

difference in the rise in the salary of the trustee appointed as stated, between the salary 
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paid to the Trustee who was replaced, if the said difference is unreasonable and the 

provisions of the relevant law shall apply on the replacement date as stated. 

the relative part of the difference from every payment which the Company shall 

perform to the Holders of Debentures in accordance with the terms of the Trust Deed 

and the transfer of which by the Company directly to the Trustee. 

*  *  * 
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Appendix D 

Coverage Ratio

1. Coverage Ratio

1.1 Coverage Ratio

Where: 

CR  Coverage Ratio 

A  Value of all assets (including cash and cash equivalents), subject to 
provisions of section 3 below. 

B  Total debts vis-à-vis banks which precede debts included within 
the Plan and/or debts which are specific debts  

D  Total debts which are not preceding debts towards banks and/or 
debts which are inferior to debts included within the Plan and/or 
which are not specific debts 

Assets Assets
thereby including indirect possession through subsidiaries or affiliates of the 

Company, while in such a case, the value of the relevant asset will be multiplied by 

the Comp

possession or as stated in section 3.2 below (as applicable). 

Plan  as defined in section 1.6 of the Trust Deed. 

Specific Debt  a debt which is provided to the Company or subsidiaries / 

affiliates against a pledge on assets based on the share of the rights of the Company 

or the subsidiary or the affiliate in the assets. 

1.2 Minimal Coverage Ratio  118%, subject to the following changes: (a) upon 

the occurrence of a Casa event (one or more) as set forth in section 3.3 below 

prior to the occurrence of the Additional Capital Injection (as defined in section 

1.4 of the Trust Deed)  120%; (b) in the event of an Additional Capital 

Injection (as defined in section 1.4 of the Trust Deed  115%. The Company 

shall publish a public report regarding the change in the Minimal Coverage 

Ratio, if any. 

2. Coverage Ratio  General Provisions

The Coverage Ratio will be inspected four (4) times per year on the approval date of 

the consolidated audited annual financial statements or the consolidated reviewed 

quarterly financial statements by the Company, as applicable (hereinafter: the 

A-BCR

D



Notes (Series A)  

Inspection Date payment date. The data required for the review of 

the Coverage Ratio will be reviewed on the Inspection Date, as of the date of the 

financial statements, pursuant to the data appearing in the financial statements, 

subject to adjustments as set forth in section 3 below. 

3.
the Coverage Ratio

3.1 The value of the assets will be calculated pursuant to the most updated valuation 

existing with respect to the same asset on the Inspection Date (hereinafter: the 

Updated Valuation

3.2 Notwithstanding the provisions of section 3.1 above, in the case where, in the 

compared to the updated valuation of the same asset, the value of the said asset, for 

the purpose of calculating the Coverage Ratio, shall be based on the opinion of the 

management. 

3.3 Casa Radio Asset in Romania Casa

3.3.1 For the purpose of the valuation of all assets within the calculation of the 

Coverage Ratio, the value of Casa shall be estimated, as of the Effective 

Date, in a total of EUR fifty (50) million. Accordingly, within the 

calculation of all of the assets, the amount required in order for the value of 

Casa within the total assets to amount to the said EUR 50 million will be 

reduced from the value of the updated valuation possessed by the Company 

Reduction Amount for Casa

3.3.2 Notwithstanding the provisions of section 3.3.1 above, upon the occurrence 

of each of the cases below on the occurrence of one or more of the cases 

below, the Reduction Amount for Casa shall no longer be reduced from the 

value of the updated valuation possessed by the Company (for the purpose 

of calculating the Coverage Ratio), and this value shall be estimated for the 

purpose of calculating the Coverage Ratio alone based on the updated 

valuation of Casa under the assumption of rapid exercise (distress): 

3.3.2.1 A transaction shall be completed within which an investor or 

partner shall be entered into Casa who will be entitled to at least 

20% of the rights in Casa, directly or indirectly.

3.3.2.2 Reaching a binding arrangement with the relevant authorities in 

Romania regarding the timeframes for the performance of a Casa 

project or reaching an agreement for the extension of the lease term 

of the land used for the purpose of the Casa project. The Company 

shall report of the occurrence of this event to the Trustee alone.

3.3.2.3 Engagement in a financing agreement for Casa in a financial scope 

which is no less than EUR 25 million.

(Each of the cases i Casa Event



Notes (Series A)  

3.4 In the event where the provisions of sections 3.3.2.1 or 3.3.2.3 above occur, 

then after 9 months transpire from the occurrence of the said event, the 

value of Casa will be calculated within the calculation of the Coverage 

Ratio based on an ordinary updated valuation and not based on the 

valuation of an asset with rapid exercise. 

Example for illustration - Manner of calculating the Coverage Ratio as of December 
31, 2013 

Example for the manner of calculating the 
Coverage Ratio as of December 31, 2013

- -

In EUR 
thousands

The sum of all the valuations according to appraiser 

Wakefield & Cushman, with the exception of KIELCE 

and Targu Mures

536,293

Targu Mures asset

3,500

KIELCE asset

4,000

The addition of the Koreagon Park according to the 

sales agreement

40,333

The deduction for Kaza (less a value of EUR 50 

million)

(80,613)

The addition of cash (including pledged cash and 

securities)

33,722

The addition of expected cash from the issue of the 

rights

20,000

Total (A) 557,235

The sum of the debts to Banks preceding the debts 
included in the framework of the Plan and/or the 
debts which are specific debts (B)

(210,333)



Notes (Series A)  

Total sum (A-B) 346,902

Denominator (D) (*) the sum of debts which are 
not previous debts to Banks and/or debts inferior 
to debts included in the Plan and/or which are not 
specific debts

203,237

Coverage Ratio (CR) 170.7%

The debts included in the denominator are the net 

part which holds the Note (Series B) with an adjusted 

value of EUR 3,887 thousand. 



Appendix 1.6.1

Information about the holdings in the four shopping centers and their related debt 

Interest RateInterest 

Payment 

Day

Maturity DateLoan Principle 

Balance as of 

31.12.2013 

(EUR M)

Holding 

Company

Holding 

Percentage

City, CountryProject Name

3% + 3M 

EURIBOR p.a.

Quarterly 

payment on 

the last day of 

each quarter

2017 See diagram 1100% (*)Torun, 

Poland

Torun 

1.65% + 3M 

EURIBOR p.a. 

Quarterly 

payment on 

the last day of 

each quarter

2020 See diagram 1100% (*)Suwalki, 

Poland 

Suwalki

2.9% + 3M 

EURIBOR p.a. 

Quarterly 

payment on 

the last day of 

each quarter

2017 See diagram 3Riga, Latvia Riga

5% + 3M 

EURIBOR p.a. 

Quarterly 

payment on 

the last day of 

each quarter

2027 29.1See diagram 2Kragujevac, 

Serbia 

Kragujevac

(*) Indirect holding 

 

(***) Balloon loan

Diagram 1:

Diagram 2:

 

 



Diagram 3: 

 



Appendix 1.6.2 /2013 

Guarantee claims

Creditor Borrower Type of obligation
outstanding

Outstanding loan 
amount 31.12.2013

Interest 
accrued

Interest

1. MKB Bank Zrt.;

Erste Bank der Oestereichischen
Sparkassen AG

Liberec Plaza Conditional guarantee re
Debt Service

EUR 20, 00,000 EUR 198,317 3 months 
Euribor + 3.5% 
p.a

2. Bank Zachodni WBK S.A. Zgorzelec Plaza Conditional guarantee re 
Payment Deficiency for 
max. EUR 2,250,000 

EUR 22,000,000 - 3 months 
Euribor + 
2.75% p.a

3. OTP Bank Nyrt. S.C. Adams 
Invest SRL/Valley 
View

Conditional guarantee re
Secured Liabilities (i.c. 
interest) 

EUR 8,200,000 EUR 196,584 3 months 
Euribor + 5.5% 
p.a

4. MKB Zrt. Primavera Conditional guarantee re
interest accrued re all 
Outstanding Obligations 

EUR 1,500,000 EUR 489,323 3 months 
Euribor + 4.5% 
p.a (*)

5. Axis Bank Ltd. Koregaon Park Conditional guarantee all 
amounts payable under 
facility

INR 1,212 million

(EUR 14,200,000)

- 13.5% p.a

(*) Interest accrued re obligations up to loan maturity (31.3.12) 

Loan and bond related claims

Creditor Debtor Type of 
obligation
outstanding

Outstanding 
principal amount 

Accrued interest 

6. GEFA Gesellschaft für 
Absatzfinanzierung 
mbH (SG)

PC Repayment loan 
as principal debtor

EUR 
1
2,500,000 (amount is inclusive of interest)

7. Israeli Bondholders 
Series A

PC Repayment bonds NIS 295,685,579 NIS 6,652,926

8. Israeli Bondholders 
Series B

PC Repayment bonds NIS 594,657,686 NIS16,055,758

9. Polish Bondholders PC Repayment bonds PLN 60,000,000 PLN 2,764,997
2

                                                
1

Loan serves to finance the purchase of a company airplane. In February 2014 the Company has sold the airplane. The proceeds from the disposal were used to repay the bank facility taken for the 

purchase of the airplane, and the Company currently negotiates with the financing bank the conditions to be set for the repayment of the remaining outstanding bank loan (circa EUR 1.2 million).
2

Accreud interest as of Decemebr 31,2013 calculated as follows: until original payment dated (November 18, 2013) 7.34% p.a; untill Decemebr 31,2013 7.2% p.a.



Appendix 1.6.3 
Activities between 18/11/2013 and 14/05/2014 

A. Selling of airplane 

On February 25, 2014 the Company disposed the airplane for a total consideration of USD 1.9 

million (EUR 1.4 million). The proceeds from the disposal were 

used to repay the bank facility taken for the purchase of the airplane, and the Company currently 

negotiates with the fi nancing bank the conditions to be set for the 

repayment of the remaining outstanding bank loan (circa EUR 1 million). 

B. Sale of turbines 

In March 2014 the Casa Radio project company disposed of the turbines held in respect of the 

Casa Radio project (refer also to note 11) for a total net consideration of EUR 2.6 million. 

C. Disposal of Uj Údvar in Hungary 

In December 2013 the consortium of shareholders of Uj Udvar, in which the Company indirectly 

holds a 35% stake, has completed the sale of its Uj Udvar project holding to a private investor 

for a consideration of EUR 2.4 million. The Company has accounted for a EUR 1.9 million write 

down of this investee in the fourth quarter of 2013 presented within write down of equity 

accounted investees in the statement of profi t or loss. The Company recorded as a result of this 

transaction a loss of EUR 0.1 million. 



Appendix 1.6.4  Real Estate Assets as of ____ 2014 

Asset/Project Location Nature of asset Size 
sqm (GLA) ownership

%

Operating Shopping and Entertainment Centers

Suwalki Plaza Suwalki, 
Poland

Retail & entertainment scheme 20,000 100

Zgorzelec Plaza Zgorzelec, 
Poland

Retail & entertainment scheme 13,000 100

Torun Plaza Torun, Poland Retail & entertainment scheme 40,000 100

Liberec Plaza Liberec, Czech 
Rep.

Retail & entertainment scheme 17,000 100

Kragujevac Plaza Kragujevac,
Serbia

Retail & entertainment scheme 22,000 100

Riga Plaza Riga,
Latvia

Retail & entertainment scheme 49,000 50

Koregaon Park 
Plaza

Pune,
India

Retail, entertainment and office scheme 41,000 100

Development Projects

Casa Radio Bucharest, 
Romania

Mixed-use retail and leisure plus office scheme 555,000 (GBA 
including 
parking spaces)

75

Timisoara Plaza Timisoara,
Romania

Retail & entertainment scheme 38,000 100

Lodz Plaza Lodz, Poland Retail & entertainment scheme 35,000 100

Belgrade Plaza Belgrade,
Serbia

Apartment-hotel and business centre with a 
shopping gallery

63,000 (GBA) 100

Belgrade Plaza 
(Visnjicka )

Belgrade,
Serbia

Retail & entertainment scheme 32,000 100

Cina Plaza Bucharest, 
Romania

Retail and Office scheme
(Existing building for development)

4,786 Lease rights for 43 
years (starting 
12/2007)

Chennai Chennai, India Residential Scheme 230,000 (for 
sale)

40

David House Budapest, 
Hungary

Office 2,000 100

Palazzo Ducale Bucharest,
Romania

Office 700 100

Pipeline Plots

Asset/Project Location Nature of asset Plot Size 
(sqm)

effective 
ownership
%

Kielce Plaza Kielce,
Poland

Retail & entertainment scheme 30,000 100

Leszno Plaza Leszno,
Poland

Retail & entertainment scheme 17,000 100

Lodz (Residential) Lodz, Poland Residential scheme 33,000 100

Arena Plaza 
Extension

Budapest, 
Hungary

Office scheme 22,000 (land 
use right)

100

Csiki Plaza Miercurea 
Ciuc,
Romania

Retail & entertainment scheme 36,500 100

Iasi Plaza Iasi,
Romania

Retail, entertainment and office scheme 46,500 100

Slatina Plaza Slatina,
Romania

Retail & entertainment scheme 24,000 100

Hunedoara Plaza Hunedoara,
Romania

Retail & entertainment scheme 41,000 100

Targu Mures Plaza Targu Mures,
Romania

Retail & entertainment scheme (Power Centre) 31,500 100

Constanta Plaza Constanta,
Romania

Retail & entertainment scheme 26,500 100

Shumen Plaza Shumen,
Bulgaria

Retail & entertainment scheme 26,000 100

Pireas Plaza Athens, 
Greece

Retail & entertainment scheme 15,000 100

Bangalore Bangalore, 
India

Residential Scheme 218,500 25



Appendix 1.6.4  Real Estate Assets as of ____ 2014 

Other projects

Asset/Project Location Nature of asset Plot Size 
(sqm)

effective 
ownership
%

Fountain Park 
Bucharest

Bucharest, 
Romania 

Residential 16,600 12.5

Acacia Park Ploiesti, 
Romania

Residential 32,000 25

Primavera Tower Ploiesti, 
Romania

offices 10,500 25

Green Land Ploiesti, 
Romania

Residential 25,800 25

Poiana Brasov Brasov, 
Romania

Residential 138,000 25

Primavera Tower Brasov, 
Romania

offices 10,800 25

Pinetree Glade Brasov, 
Romania

Residential 40,000 25

Krusevac Krusevac,
serbia

Retail & entertainment scheme ,000 100



 Appendix  2.3 - Notes (Series A) Amortization table

BOND SERIES A SCHEDULE

Interets rate (linked to Israeli CPI)6% 

Deferred Interest 12/2013  6,652,926NIS

Deferred Interest 12/2013  5,516,329PAR VALUENISNISPAR VALUENISPAR VALUE

DATEPERIOD

INTEREST 

RATE

INTEREST 

PAYMENT

 PRINCIPAL 

PAYMENT

 PRINCIPAL 

PAYMENTNET PRINCIPAL

BALANCE 

PAR VALUE

7/1/20140.5(1) 9,045,3050302,338,505250,686,496

12/31/20141.03%9,095,0040302,338,505250,686,496

7/1/20151.53%9,045,3050302,338,505250,686,496

12/31/20152.03%9,095,0040302,338,505250,686,496

7/1/20162.53%9,095,0040302,338,505250,686,496

12/31/20163.03%9,095,0040302,338,505250,686,496

7/1/20173.53%9,045,3050302,338,505250,686,496

12/31/20174.03%9,095,00460,467,70150,137,299241,870,805200,549,196

7/1/20184.53%7,236,24460,467,70150,137,299181,403,104150,411,897

12/31/20185.03%5,457,00260,467,70150,137,299120,935,402100,274,598

7/1/20195.53%3,618,12260,467,70150,137,29960,467,70150,137,299

12/31/20196.03%1,819,000060,467,70150,137,299

7/1/20206.53%1,819,00060,467,70150,137,29900

92,560,303302,338,505250,686,496

(1) This interest payment will be deferred as detailed in the Restructuring plan



Appendix 4.2

The real estate properties held by the Company and its subsidiaries, directly and 

indirectly, which are pledged in favor of third parties (as of ___ 2014  the Trust Deed 

date) 

 

Asset typeLocationHolding  
Rate

Project nameHolding Company

Active 

shopping 

center

Torun , PolandTorun

(*)

Active 

shopping 

center

Suwalkie, 

Poland

Suwalki. (*)

Active 

shopping 

center

Zgorzelec, 

Poland

ZgorzelecZgorzelec Plaza Sp.z.o.o. 

Active 

shopping 

center

Kragujevac, 

Serbia

KragujevacSek D.O.O. 

Active 

shopping 

center

Riga, LatviaRigaDiksna SIA 

Active 

shopping 

center

Liberec, Czech 

Republic

LiberecP4 Plaza S.R.O. 

Active 

shopping 

center

Pune, IndiaKoregaon ParkAnuttam Developers Pvt. Ltd. 

Plot of LandLeszno, PolandLesznoLeszno Plaza Sp.z.o.o. (**)

Plot of Land,

Romania

Primavera

Tower

Primavera Invest S.R.L. 

Plot of LandBrasov, 

Romania

Valley ViewAdams Invest S.R.L. 

 

(*) IRS the project company also established a 

bail mortgage up to EUR 4 million encumbering the real estate project. In respect of Torun IRS 

the project company also established a bail mortgage up to EUR 5.4 million encumbering the 

real estate project. 

(**) To secure the loan from Bank BZ WBK for Zgorzelec project, a lien was placed on plot of 

land in Leszno. 



Appendix 5A - LIST OF SUBSIDIARIES AS OF THE AMENDMENT DATE 

ACTIVITY REMARKS

HUNGARY
Directly owned
Plaza Centers Establishment B.V. Holding company

Indirectly wholly owned
Holder of land usage rights 100% held by Plaza Centers Establishment B.V.

Arena Plaza Extension project

Plaza House Ingatlanfejelsztési Kft. Office building David House

POLAND
Directly wholly owned
Kielce Plaza Sp.z.o.o. Shopping center project Kielce Plaza project

Leszno Plaza Sp.z.o.o. Owns plot of land Leszno Plaza project

Owns plot of land

Mixed used project

Plaza Centers Polish Operations B.V. Holding company

Indirectly or jointly owned
Operating shopping center 100% held by Plaza Centers Polish Operations B.V. 

Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

Zgorzelec Plaza Sp.z.o.o. Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

Zgorzelec Plaza project

LATVIA
Diksna SIA Operating shopping center Equity accounted investee - 50% held by Plaza Centers 

N.V. with JV partner (50%). Riga Plaza project.

ROMANIA
Directly wholly owned

Holding company 100% held by Plaza Centers N.V.

Plaza Bas B.V. Holding company 50.1% held by Plaza Centers N.V. 

S.C. Elite Plaza S.R.L. Shopping center project

S.C. Green Plaza S.R.L. Shopping center project

S.C. North Eastern Plaza S.R.L. Shopping center project

S.C. North West Plaza S.R.L. Shopping center project Hunedoara Plaza project

S.C. North Gate Plaza S.R.L. Shopping center project Csíki Plaza (Miercurea Ciuc) project

S.C. Eastern Gate Plaza S.R.L. Real estate project Cina project

S.C. South Gate Plaza S.R.L. Shopping center project Slatina Plaza project

S.C. Mountain Gate Plaza S.R.L. Shopping center project

S.C. Palazzo Ducale S.R.L. Office building 

Indirectly or jointly owned
Mixed used project 75% held by Dambovita Centers Holding B.V.

Casa Radio project

SERBIA
Directly wholly owned
Plaza Centers Holding B.V. Holding company

Plaza Centers (Estates) B.V. Holding company

Plaza Centers (Ventures) B.V. Holding company

Plaza Centers Logistics B.V. Management company

Indirectly or jointly owned
Sek D.O.O. Operating shopping center 100% held by Plaza Centers Holding B.V.

Kragujevac Plaza project

Leisure Group D.O.O. Shopping center project 100% held by Plaza Centers (Estates) B.V.

Belgrade Plaza (Visnjicka) project

Orchid Group D.O.O. Shopping center project 100% held by Plaza Centers (Ventures) B.V.

Belgrade Plaza project

Accent D.O.O. Shopping center project 100% held by Plaza Centers Logistic B.V.

CZECH REPUBLIC
Directly wholly owned
P4 Plaza S.R.O. Operating shopping center Liberec Plaza project

BULGARIA
Directly wholly owned
Shumen Plaza EOOD Shopping center project Shumen Plaza project



Appendix 5A - LIST OF SUBSIDIARIES AS OF THE AMENDMENT DATE 

GREECE
Directly wholly owned
Helios Plaza S.A. Shopping center project Pireas Plaza project

CYPRUS INDIA
Directly wholly owned
PC India Holdings Public Company Ltd. Holding company

Elbit Plaza India Real Estate Holdings Ltd. Holding company Equity accounted investee 47.5% held by Plaza Centers 

N.V.

Indirectly or jointly owned
Permindo Ltd. Holding company 100% held by PC India Holdings Public Company Ltd. 

Holds 99.9% of Anuttam Developers Pvt. Ltd.

Koregaon Park Plaza project

Anuttam Developers Pvt. Ltd. Operating shopping center 99.99% held by Permindo Ltd. 

Koregaon Park Plaza project

Kadavanthra Builders Pvt. Ltd. Mixed used project 80% held by Elbit Plaza India Real Estate Holdings Ltd.

Chennai (SipCot) project

Aayas Trade Services Pvt. Ltd. Mixed used project 100% held by Elbit Plaza India Real Estate Holdings Ltd.

Bangalore project (refer to note 34(B))



Appendix 5a1

Wording for confirmation by a subsidiary 

Confirmation by a subsidiary

Further to the provisions of Section 5a of the deed of trust which was signed on the ____ day 

of __________ 2014 between Plaza Centers N.V. and Hermetic Trust (1975) Ltd (

), I the undersigned, hereby confirm and undertake, subject to the coming into force 

of the deed of trust, to act pursuant to the provisions of Sections 4.2, 4.3, 4.6, 4b, 5.2 and 

7a.(2) of this deed of trust. 

________________________ 

Subsidiary name: ________________
Signed by: ______________________

Confirmation by the company

Pursuant to the provisions of Section 5a of the deed of trust, I hereby confirm that the 

confirmation above signed by ____________________ ( ) was signed by the 

authorized signatories of the subsidiary. 

____________________________ 
Plaza Centers N.V. 

I the undersigned, Uzy Eli, Adv. confirm that the above confirmation by the company was 

signed by Plaza Centers N.V. pursuant to its documents of incorporation, by means of Messrs 

______________.

         _____________________  

                 Uzy Eli, Adv. 
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1.6.1

 ,

31.12.2013
)(

Torun ,100%(*)147.9(***)20173% + 3M

EURIBOR p.a.

Suwalki ,100%(*)131.6(***)20201.65% + 3M

EURIBOR p.a.

Riga ,50%329.5(**),(***)20172.9% + 3M

EURIBOR p.a.

Kragujevac ,100%229.120275% + 3M

EURIBOR p.a.

(*).

 (**))50% .(
(***)

1:

2:



3:



 - 

` 
Guarantee claims

Creditor Borrower Type of obligation
outstanding

Outstanding loan 
amount 31.12.2013

Interest 
accrued

Interest

1. MKB Bank Zrt.;

Erste Bank der Oestereichischen
Sparkassen AG

Liberec Plaza Conditional guarantee re
Debt Service

EUR 20, 00,000 EUR 198,317 3 months 
Euribor + 3.5%
p.a

2. Bank Zachodni WBK S.A. Zgorzelec Plaza Conditional guarantee re 
Payment Deficiency for 
max. EUR 2,250,000 

EUR 22,000,000 - 3 months 
Euribor + 
2.75% p.a

3. OTP Bank Nyrt. S.C. Adams 
Invest SRL/Valley 
View

Conditional guarantee re
Secured Liabilities (i.c. 
interest) 

EUR 8,200,000 EUR 196,584 3 months 
Euribor + 5.5%
p.a

4. MKB Zrt. Primavera Conditional guarantee re
interest accrued re all 
Outstanding Obligations 

EUR 1,500,000 EUR 489,323 3 months 
Euribor + 4.5% 
p.a (*)

5. Axis Bank Ltd. Koregaon Park Conditional guarantee all 
amounts payable under 
facility

INR 1,212 million

(EUR 14,200,000)

- 13.5% p.a

(*) Interest accrued re obligations up to loan maturity (31.3.12) 

Loan and bond related claims

Creditor Debtor Type of 
obligation
outstanding

Outstanding 
principal amount 

Accrued interest 

6. GEFA Gesellschaft für 
Absatzfinanzierung 
mbH (SG)

PC Repayment loan 
as principal debtor

EUR 
1
2,500,000 (amount is inclusive of interest)

7. Israeli Bondholders 
Series A

PC Repayment bonds NIS 295,685,579 NIS 6,652,926

8. Israeli Bondholders 
Series B

PC Repayment bonds NIS 594,657,686 NIS16,055,758

9. Polish Bondholders PC Repayment bonds PLN 60,000,000 PLN 2,764,997
2

                                                
1

Loan serves to finance the purchase of a company airplane. In February 2014 the Company has sold the airplane. The proceeds from the disposal were used to repay the bank facility taken for the 

purchase of the airplane, and the Company currently negotiates with the financing bank the conditions to be set for the repayment of the remaining outstanding bank loan (circa EUR 1.2 million).
2

Accreud interest as of Decemebr 31,2013 calculated as follows: until original payment dated (November 18, 2013) 7.34% p.a; untill Decemebr 31,2013 7.2% p.a.



A. Selling of airplane 

On February 25, 2014 the Company disposed the airplane for a total consideration of USD 1.9 

million (EUR 1.4 million). The proceeds from the disposal were 

used to repay the bank facility taken for the purchase of the airplane, and the Company currently 

negotiates with the fi nancing bank the conditions to be set for the 

repayment of the remaining outstanding bank loan (circa EUR 1 million). 

B. Sale of turbines

In March 2014 the Casa Radio project company disposed of the turbines held in respect of the 

Casa Radio project (refer also to note 11) for a total net consideration of EUR 2.6 million. 

C. Disposal of Uj Údvar in Hungary 

In December 2013 the consortium of shareholders of Uj Udvar, in which the Company indirectly 

holds a 35% stake, has completed  the sale of its Uj Udvar project holding to a private investor 

for a consideration of EUR 2.4 million. The Company has accounted for a EUR 1.9 million write 

down of this investee in the fourth quarter of 2013 presented within write down of equity 

accounted investees in the statement of profi t or loss. The Company recorded as a result of this 

transaction a loss of EUR 0.1 million. 



Asset/Project Location Nature of asset Size 
sqm (GLA) ownership

%

Operating Shopping and Entertainment Centers

Suwalki Plaza Suwalki, 
Poland

Retail & entertainment scheme 20,000 100

Zgorzelec Plaza Zgorzelec, 
Poland

Retail & entertainment scheme 13,000 100

Torun Plaza Torun, Poland Retail & entertainment scheme 40,000 100

Liberec Plaza Liberec, Czech 
Rep.

Retail & entertainment scheme 17,000 100

Kragujevac Plaza Kragujevac,
Serbia

Retail & entertainment scheme 22,000 100

Riga Plaza Riga,
Latvia

Retail & entertainment scheme 49,000 50

Koregaon Park 
Plaza

Pune,
India

Retail, entertainment and office scheme 41,000 100

Development Projects

Casa Radio Bucharest, 
Romania

Mixed-use retail and leisure plus office scheme 555,000 (GBA 
including 
parking spaces)

75

Timisoara Plaza Timisoara,
Romania

Retail & entertainment scheme 38,000 100

Lodz Plaza Lodz, Poland Retail & entertainment scheme 35,000 100

Belgrade Plaza Belgrade,
Serbia

Apartment-hotel and business centre with a 
shopping gallery

63,000 (GBA) 100

Belgrade Plaza 
(Visnjicka )

Belgrade,
Serbia

Retail & entertainment scheme 32,000 100

Cina Plaza Bucharest, 
Romania

Retail and Office scheme
(Existing building for development)

4,786 Lease rights for 43 
years (starting 
12/2007)

Chennai Chennai, India Residential Scheme 230,000 (for 
sale)

40

David House Budapest, 
Hungary

Office 2,000 100

Palazzo Ducale Bucharest,
Romania

Office 700 100

Pipeline Plots

Asset/Project Location Nature of asset Plot Size 
(sqm)

effective 
ownership
%

Kielce Plaza Kielce,
Poland

Retail & entertainment scheme 30,000 100

Leszno Plaza Leszno,
Poland

Retail & entertainment scheme 17,000 100

Lodz (Residential) Lodz, Poland Residential scheme 33,000 100

Arena Plaza 
Extension

Budapest, 
Hungary

Office scheme 22,000 (land 
use right)

100

Csiki Plaza Miercurea 
Ciuc,
Romania

Retail & entertainment scheme 36,500 100

Iasi Plaza Iasi,
Romania

Retail, entertainment and office scheme 46,500 100

Slatina Plaza Slatina,
Romania

Retail & entertainment scheme 24,000 100

Hunedoara Plaza Hunedoara,
Romania

Retail & entertainment scheme 41,000 100

Targu Mures Plaza Targu Mures,
Romania

Retail & entertainment scheme (Power Centre) 31,500 100

Constanta Plaza Constanta,
Romania

Retail & entertainment scheme 26,500 100

Shumen Plaza Shumen,
Bulgaria

Retail & entertainment scheme 26,000 100

Pireas Plaza Athens, 
Greece

Retail & entertainment scheme 15,000 100

Bangalore Bangalore, 
India

Residential Scheme 218,500 25



Other projects

Asset/Project Location Nature of asset Plot Size 
(sqm)

effective 
ownership
%

Fountain Park 
Bucharest

Bucharest, 
Romania 

Residential 16,600 12.5

Acacia Park Ploiesti, 
Romania

Residential 32,000 25

Primavera Tower Ploiesti, 
Romania

offices 10,500 25

Green Land Ploiesti, 
Romania

Residential 25,800 25

Poiana Brasov Brasov, 
Romania

Residential 138,000 25

Primavera Tower Brasov, 
Romania

offices 10,800 25

Pinetree Glade Brasov, 
Romania

Residential 40,000 25

Krusevac Krusevac,
serbia

Retail & entertainment scheme ,000 100



2.3

6.9%

16,055,758

13,727,951

7/1/20140.521,011,889 (1)0522,170,626610,713,444

12/31/20141.03.45%21,127,3390522,170,626610,713,444

7/1/20151.53.45%21,011,8890522,170,626610,713,444

12/31/20152.03.45%21,127,3390522,170,626610,713,444

7/1/20162.53.45%21,127,3390522,170,626610,713,444

12/31/20163.03.45%21,127,3390522,170,626610,713,444

7/1/20173.53.45%21,011,8890522,170,626610,713,444

12/31/20174.03.45%21,127,3390522,170,626610,713,444

7/1/20184.53.45%21,011,889522,170,626610,713,444

12/31/20185.03.45%21,127,339261,085,313305,356,722261,085,313305,356,722

7/1/20195.53.45%10,505,944261,085,313305,356,722

12/31/20196.03.45%10,563,669261,085,313305,356,72200

231,881,202522,170,626610,713,444

(1)2.2.2.1 



Asset typeLocationHolding  
Rate

Project nameHolding Company

Active 

shopping 

center

Torun , PolandTorun

(*)

Active 

shopping 

center

Suwalkie, 

Poland

Suwalki. (*)

Active 

shopping 

center

Zgorzelec, 

Poland

ZgorzelecZgorzelec Plaza Sp.z.o.o. 

Active 

shopping 

center

Kragujevac, 

Serbia

KragujevacSek D.O.O. 

Active 

shopping 

center

Riga, LatviaRigaDiksna SIA 

Active 

shopping 

center

Liberec, Czech 

Republic

LiberecP4 Plaza S.R.O. 

Active 

shopping 

center

Pune, IndiaKoregaon ParkAnuttam Developers Pvt. Ltd. 

Plot of LandLeszno, PolandLesznoLeszno Plaza Sp.z.o.o. (**)

Plot of Land,

Romania

Primavera

Tower

Primavera Invest S.R.L. 

Plot of LandBrasov, 

Romania

Valley ViewAdams Invest S.R.L. 

 

(*) IRS the project company also established a 

bail mortgage up to EUR 4 million encumbering the real estate project. In respect of Torun IRS 

the project company also established a bail mortgage up to EUR 5.4 million encumbering the 

real estate project. 

(**) To secure the loan from Bank BZ WBK for Zgorzelec project, a lien was placed on plot of 

land in Leszno. 



ACTIVITY REMARKS

HUNGARY
Directly owned
Plaza Centers Establishment B.V. Holding company

Indirectly wholly owned
Holder of land usage rights 100% held by Plaza Centers Establishment B.V.

Arena Plaza Extension project

Plaza House Ingatlanfejelsztési Kft. Office building David House

POLAND
Directly wholly owned
Kielce Plaza Sp.z.o.o. Shopping center project Kielce Plaza project

Leszno Plaza Sp.z.o.o. Owns plot of land Leszno Plaza project

Owns plot of land

Mixed used project

Plaza Centers Polish Operations B.V. Holding company

Indirectly or jointly owned
Operating shopping center 100% held by Plaza Centers Polish Operations B.V. 

Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

Zgorzelec Plaza Sp.z.o.o. Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

Zgorzelec Plaza project

LATVIA
Diksna SIA Operating shopping center Equity accounted investee - 50% held by Plaza Centers 

N.V. with JV partner (50%). Riga Plaza project.

ROMANIA
Directly wholly owned

Holding company 100% held by Plaza Centers N.V.

Plaza Bas B.V. Holding company 50.1% held by Plaza Centers N.V. 

S.C. Elite Plaza S.R.L. Shopping center project

S.C. Green Plaza S.R.L. Shopping center project

S.C. North Eastern Plaza S.R.L. Shopping center project

S.C. North West Plaza S.R.L. Shopping center project Hunedoara Plaza project

S.C. North Gate Plaza S.R.L. Shopping center project Csíki Plaza (Miercurea Ciuc) project

S.C. Eastern Gate Plaza S.R.L. Real estate project Cina project

S.C. South Gate Plaza S.R.L. Shopping center project Slatina Plaza project

S.C. Mountain Gate Plaza S.R.L. Shopping center project

S.C. Palazzo Ducale S.R.L. Office building 

Indirectly or jointly owned
Mixed used project 75% held by Dambovita Centers Holding B.V.

Casa Radio project

SERBIA
Directly wholly owned
Plaza Centers Holding B.V. Holding company

Plaza Centers (Estates) B.V. Holding company

Plaza Centers (Ventures) B.V. Holding company

Plaza Centers Logistics B.V. Management company

Indirectly or jointly owned
Sek D.O.O. Operating shopping center 100% held by Plaza Centers Holding B.V.

Kragujevac Plaza project

Leisure Group D.O.O. Shopping center project 100% held by Plaza Centers (Estates) B.V.

Belgrade Plaza (Visnjicka) project

Orchid Group D.O.O. Shopping center project 100% held by Plaza Centers (Ventures) B.V.

Belgrade Plaza project

Accent D.O.O. Shopping center project 100% held by Plaza Centers Logistic B.V.

CZECH REPUBLIC
Directly wholly owned
P4 Plaza S.R.O. Operating shopping center Liberec Plaza project

BULGARIA
Directly wholly owned
Shumen Plaza EOOD Shopping center project Shumen Plaza project

GREECE



Directly wholly owned
Helios Plaza S.A. Shopping center project Pireas Plaza project

CYPRUS INDIA
Directly wholly owned
PC India Holdings Public Company Ltd. Holding company

Elbit Plaza India Real Estate Holdings Ltd. Holding company Equity accounted investee 47.5% held by Plaza Centers 

N.V.

Indirectly or jointly owned
Permindo Ltd. Holding company 100% held by PC India Holdings Public Company Ltd. 

Holds 99.9% of Anuttam Developers Pvt. Ltd.

Koregaon Park Plaza project

Anuttam Developers Pvt. Ltd. Operating shopping center 99.99% held by Permindo Ltd. 

Koregaon Park Plaza project

Kadavanthra Builders Pvt. Ltd. Mixed used project 80% held by Elbit Plaza India Real Estate Holdings Ltd.

Chennai (SipCot) project

Aayas Trade Services Pvt. Ltd. Mixed used project 100% held by Elbit Plaza India Real Estate Holdings Ltd.

Bangalore project (refer to note 34(B))



 

Plaza Centers N.V. 

Plaza Centers N.V.

Plaza 

Centers N.V.
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Trust Deed
Made and entered into in Tel Aviv, this 31st day of January, 2008 

 As an alternative and replacement to the Trust Deed created and signed on the 17th of 
February, 2008 and the 10th of March, 2014 

By and Between: 
Plaza Centers N.V. 

A public company incorporated in the Netherlands, No.: 
Of Prins Hendrikkade 48-S 1012 AC, Amsterdam, The Netherlands 

Of the first part; 

And: 
Reznik Paz Nevo Trusts Ltd. 

Of 14 Yad Harutzim Street, Tel Aviv 
Tel: 03-6393311; Fax: 03-6393316 

Of the other part; 

Whereas The Company and the Trustee (each of which will be separately referred to as a: 

Party Parties have signed on January 31, 2008a Trust Deed, 

as amended on February 17, 2008 and on March 10, 2014 (hereinafter: the 

Original Trust Deed
Note Holders

which were first issued in January 2008;

Whereas The Trustee is a company registered in Israel, engaged in trusts that has the 

knowledge and professional skills required to perform its undertakings under this 

Deed; and

Whereas The Trustee has declared that there is no impediment under law to its entering into 

this Trust Deed with the Company and that it complies with the requirements and 

capacity conditions laid down in the Law, as defined below, to serve as trustee 

pursuant to this Trust Deed; and

Whereas The Company hereby declares that subject to the compliance with the Condition 

Precedents (as defined below) and the coming into effect of this Deed, there is no 

s

undertakings towards the Holders of Notes in their entirety and on time; and

Whereas The Company declares that on November 18, 2013, the Company submitted, to the 

authorized court in Holland, a motion for a provisional order to freeze payments 

and at the same time the Company submitted, to the court, a restructuring plan for 

the Creditors of the Plan, as defined below, including the Holders of Notes, 

pursuant to the provisions of the Dutch Law; and 
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Whereas The Company declares that on ______________, 2014, the Company submitted an 

amended plan for the said debt arrangement (hereinafter: the ); and 

Whereas The Company declares that on the Freeze Date of the Payments (as defined below) 

the authorized court in Holland instructed the provision of a provisional order to 

freeze payments to all of the Creditors of the Plan pursuant to the provisions of the 

Dutch Law; and

Whereas On June 26, 2014 a general assembly of Creditors of the Plan took place in 

Amsterdam, Holland, at which the majority of the unsecured creditors of the 

Company voted for the approval of the Plan, pursuant to the provisions of the 

Dutch Law; and

Whereas The Company declares that on July 10, 2014, the authorized court in Holland 

approved the Plan (hereinafter: the ); and

Whereas According to the Approval Resolution, and pursuant to the compliance with the 

Condition Precedents set forth in this Trust Deed, commencing on the Effective 

Date (as defined below), the terms of the notes (series b) will be amended and will 

be, starting on that date and onward, as detailed in this Trust Deed below, which 

shall replace for all intents and purposes for the Original Trust Deed and shall 

replace it and the provisions of which shall no longer be valid; and

Whereas The parties agree to all the amendments to the Original Trust Deed, as they are 

performed according to this Trust Deed, all as detailed in this Trust Deed;

Now, therefore, it is agreed, declared and stipulated by and between the parties as follows:

1. Preamble, Interpretation And Definitions

1.1. The preamble to this Trust Deed and the appendixes attached hereto constitute an integral 

part hereof. 

1.2. This Trust Deed shall come into effect immediately, without requiring any additional 

action or signature, on the publication date thereof by the Company and which shall be 

no later than the passing of 10 trading days from the date on which all of the Condition 

Precedents set forth in section 34 below cumulatively occur (hereinafter: the 

). The Company shall report regarding the existence of all the Condition Precedents 

and regarding the Effective Date in an immediate report to be published in the 

distribution system of the Israel Securities Authority (the ). If any of the 

Condition Precedents are not be met by the final date for complying with the Condition 

Precedents (as defined in section 34 below) then this Trust Deed, as well as the resolution 

of the assembly of Holders of Notes according to which, inter alia, this Trust Deed is 

approved, and any other action performed in connection with and/or on behalf of this 

Trust Deed and the Plan (as defined below), shall be principally null and void and lacking 

any binding effect, including towards the Company and/or the Trustee and/or anyone on 

their behalf and/or towards the Holders of Notes and/or anyone on their behalf. It shall be 

clarified that until this Trust Deed becomes valid, the Original Trust Deed shall remain 

valid in its entirety.  
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1.3. In any event of a conflict between the provisions of this Trust Deed and between the 

reports and notices which the Company publishes in connection with the terms of the 

Plan and/or the Plan, the provisions of this Trust Deed shall govern, and shall apply 

solely to the Notes. For the avoidance of doubt, the above shall not derogate from the 

provisions of Section 36.1 below and from the application of the bylaws of the Stock 

Exchange and the regulations thereunder, as they may be from time to time, to the 

provisions of this Trust Deed. 

1.4. The division of this Trust Deed into sections as well as the section headings herein is for 

purposes of convenience and ease of reference only and shall not be used for the purpose 

of interpretation. 

1.5. Everything stated in this Trust Deed in the plural shall also mean the singular and vice 

versa; everything stated in the masculine shall also mean the feminine and vice versa; and 

and/or implied provision and/or unless the context or the contents otherwise require. 

1.6. In this Trust Deed and in the Notes, the following terms shall have the meaning set out 

opposite them, unless the contents or the context otherwise require. 

 as defined in the preamble to this Deed; 

This Trust Deed, including the appendixes attached hereto, constituting an inseparable 

part hereof, amending or replacing for all intents or purposes the Original Trust Deed 

(which shall no longer by valid as of the Effective Date) and shall replace it, as shall be 

amended and/or changed from time to time; 

Series B Notes Series Notes Notes  a series of registered Series B 

Notes, of NIS 1 par value each of the Company, issued by the Company whose terms are 

set out in this Deed. 

Trustee  The Trustee referred to at the outset of this Deed and/or anyone serving 

from time to time as trustee for the Noteholders hereunder; 

Register  The Register of Noteholders as set forth in section 24 herein; 

Noteholder Noteowner  Notes  as the term is defined in the 

Securities Law; 

Note Certificate  A Series B Note Certificate in such wording as set out in Appendix 

A hereto. 

Law Securities Law  the Securities Law, 5728  1968 and its 

regulations, as shall be in effect from time to time. 

Consumer Price Index Index - The price index known as the Consumer Price 

Index, including fruit and vegetables and which is published by the Central Bureau of 

Statistics, including such index even if published by any other official entity or 

institution, as well as any official index superseding the same, whether or not it is based 

on the same data on which the existing index is based. If another index supersedes it, 
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published by such body or institution, where such body or institution has not prescribed 

the ratio between it and the index that has been superseded, such ratio shall be prescribed 

by the Central Bureau of Statistics. In the event of such ratio not being prescribed as 

aforesaid, then the Trustee, in consultation with such economic experts at its option, shall 

determine the ratio between the other index and the superseded index. 

Known Index  the Index last published before such date. 

Base Index  the index for December 2007, as published on January 2008. 

Payment Index  The index known on the due date of any payment on account of 

principal and/or interest, while as long as this index on any payment date shall be lower 

than the Base Index, the payment index shall be the Base Index. 

Business Day  A day on which most of the banks in Israel are open for the 

performance of transactions. 

 a resolution passed in an assembly of Holders of Notes, and 

which was attended by, themselves or by their counsel, the holders of at least fifty 

percent (50%) of the unpaid balance of the Notes in circulation on the date determined 

for the assembly, or the adjourned assembly of this assembly, who attended, themselves 

or their counsel, the holders of at least twenty percent (20%) of the said balance, and 

which was passed (whether in the original assembly or the adjourned assembly) with a 

majority of at least two thirds (2/3) of the total votes of those participating in the vote, 

excluding the abstaining votes; 

 a resolution passed in an assembly of the Holders of Notes, in 

which participated, themselves or through their counsel, the holders of at least twenty 

five percent (25%) of the unpaid balance of the Notes in circulation on the date 

determined for the assembly, or the adjourned assembly of this assembly, which shall 

occur with any number of participants, and which was passed (whether in the original 

assembly or the adjourned assembly) with a majority of at least fifty percent (50%) of the 

total votes of those participating in the vote, excluding the abstaining votes. 

Stock Exchange  The Tel Aviv Stock Exchange 

Ltd. 

 the sole currency of the EMU countries. 

The  the four (4) malls held by the subsidiaries of the Company (directly 

or indirectly), which are: Torun Plaza and Solvaky Plaza located in Poland, Kragujevac 

Plaza in Serbia, and Riga Plaza in Lativa, which are all malls whose construction has 

been completed by the date of This Deed and are operational. Appendix 1.6.1 of the 

Trust Deed details the holdings structure of the Company in each of the Four Malls and 

the financing structure therefor. 

 the Koregaon Park Plaza project located in Pune, India. 

 as defined in the preamble to this Trust Deed. 
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 all of the creditors of the Company for which the Plan and the 

Approval Resolution apply for which the relevant debt balances therefore as of 

12/31/2013 areas detailed in Appendix1.6.2 to This Trust Deed; 

 the Notes (Series A), Notes (Series B) and Notes in Poland. 

 -the balance as it may be from 

time to time of the nominal value of the unpaid Notes (Series B) (which as of January 1, 

2014 also include the deferred interest for the Notes (Series B) (as defined below), linked 

to the index (as detailed in the debenture attached as Appendix A to This Deed), which 

shall accrue and be added starting from January 1, 2014 to the principal of Notes (Series 

B) in the manner set forth in Section 4a(2) below and shall be an integral part thereof for 

all intents and purposes, including being repaid in the framework of the payments of 

principal of Notes (Series B)), when inked to the index for the month of December 2007 

(as detailed in the conditions of the Notes attached as Appendix A to this Deed), as 

detailed below and as detailed in the repayment schedule attached as Appendix 2.3 of 

this Trust Deed; as of December 31, 2013, the unpaid balance of the Notes (Series B) 

(including the deferred interest for the Notes (Series B) accrued for the principal of Notes 

(Series B) as stated amounts to NIS 610,713,444. 

the interest accrued and which is not 

yet paid for the principal of the Notes (Series B) by December 31, 2013, which shall be 

accrued and added as of January 1, 2014 to the principal of Notes (Series B), for all 

intents and purposes, in the manner set forth in Section 4a(2) below and which is repaid 

in two equal installments pursuant to the payments of the Unpaid Principal Balance of 

Notes (Series B), and which amounts, as of December 31, 2013, to a total of NIS 

16,055,758; 

 (a) as of December 31, 2013  the 

balance of principal amounts of the Notes (Series B) which is linked to the index for the 

month of December 2007 (as detailed in the conditions of the Notes (Series B) and which 

based on the terms of the original trust deed was supposed to be repaid in two payments 

during 2014 and 2015, plus the Deferred Interest for Notes (Series B), amounting jointly 

as of December 31, 2013 to a total of NIS 610,713,444; (b) as of any other inspection 

date  the amount den

the provisions of Section 2a7 below; 

the balance as it may be from time to 

time of the par value of Notes (Series A) which are not yet repaid (and which as of 

January 1, 2014 even include the Deferred Interest for Notes (Series A) (as defined 

below), which shall accrue and be added as of January 1, 2014 to the Principal of the 

Notes (Series A) in the manner set forth in Section 4a(2) below and will be an integral 

part of for all intents and purposes, and within the above, shall be repaid within payments 

of the Principal of Notes (Series A)), when linked to the index for the month of May 

2007 (as described in the conditions of the Notes attached as Appendix A to the Trust 

Deed of Notes (Series A)). As of December 31, 2013, the Unpaid Principal of Notes 
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(Series A) (including the deferred interest for the Notes (Series A) accrued for the 

principal of Notes (Series A) as stated amounts to NIS 302,338,505. 

the interest accrued and which is not 

yet paid by December 31, 2013 for the principal of the Notes (Series A), linked to the 

index for the month of May 2007 (based on the terms of the Notes), which shall be paid 

in five equal payments on the payment dates of the Unpaid Principal Balance of the 

Notes (Series A). The Deferred Interest for Notes (Series A) as stated shall be accrued 

and added as of January 1, 2014 to the principal of Notes (Series A), for all intents and 

purposes, in the manner set forth in Section 4a(2) below, such that it is repaid in five 

equal installments pursuant to the payments of the Unpaid Principal Balance of Notes 

(Series A), and which amounts, as of December 31, 2013, to a total of NIS 6,652,926; 

 (a) as of December 31, 2013 

the balance of principal amounts of the Notes (Series A) which is linked to the index for 

the month of May 2007 (as detailed in the conditions of the Notes) and which based on 

the terms of the original trust deed was supposed to be repaid in three payments during 

2013, 2014 and 2015, plus the Deferred Interest for Notes (Series A) (and not a product 

of the Deferred Interest for the Notes (Series A) by the relative share of the total 

payments of principal which were to be paid during 2013, 2014 and 2015, for the total 

payments of principal of the Notes (Series A)) amounting jointly as of December 31, 

2013 to a total of NIS 184,064,274; (b) as of any other inspection date  the amount 

pursuant to the provisions of 

Section 2a7 below; 

 a series of Notes (Series A), registered by name par value NIS 1 

each of the Company, with a total par value as of the freezing of payments date of NIS 

245,170,166.

 Notes issued by the Company under the issuance 

memorandum dated November 16, 2010 par value PLN 100,000 each; 

the balance as it may be from time to 

time of the par value of Notes in Poland which are not yet repaid (and which as of 

January 1, 2014 even include the Deferred Interest for Notes in Poland (as defined 

below), which shall be dealt with in the manner detailed in the definition of the Deferred 

Interest for the Debt in Poland. As of December 31, 2013, the Unpaid Principal of Notes 

in Poland (including the deferred interest for the Notes in Poland accrued for the 

principal of Notes in Poland as stated) amounts to NIS 72,247,055 (translated based on 

the zloty rate as of the same date). 

- the interest accrued and which is not yet 

paid for the Notes in Poland until December 31, 2013, which, as of January 1, 2014, shall 

be accrued and added to the principal of Notes in Poland, for all intents and purposes, in 

the manner set forth in Section 4a(2) below or shall be calculated for the purpose of 
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linkage and the interest like the principle shall be paid at the end of the final payment 

term, and which amounts, as of December 31, 2013, to a total of NIS 3,182,712. 

 (a) as of December 31, 2013  the 

balance of principal amounts of the Notes in Poland which is linked and which based on 

the terms of the original offering memorandum for Notes in Poland was supposed to be 

repaid during 2013, plus the Deferred Interest for Notes in Poland, amounting jointly as 

of December 31, 2013 to a total of NIS 72,247,055; (b) as of any other inspection date 

early repayment which 

is required following an exercise event

provisions of Section 2a7 below; 

 the Unpaid Principal Balance of the 

Notes (Series A) with the addition of the Unpaid Principal Balance of the Notes (Series 

B) and plus the Unpaid Principal Balance of the Notes in Poland. As of December 31, 

2013, the Unpaid Principal Balance of the Three Series amounts to NIS 985,299,004. 

 regular shares par value EUR 

0.01 each, of the Company, which are registered for trade in the London Stock Exchange, 

and the Warsaw Stock Exchange and which are registered for trade in the Tel Aviv Stock 

Exchange until the Effective Date.

 the premium listing  the main market of the UKLA at 

London Stock Exchange Plc. 

the Warsaw Stock Exchange. 

 July 10, 2014. 

 the date on which the principal sums, the interest (including 

arrears interest, as applicable) and linkage differentials thereon shall be entirely, finally 

and accurately repaid and removed, according to the terms of the Notes (Series B); 

 as this term is defined in section 4b(1) below. 

as detailed in section 4 

below; 

the cash flows in the sum of at least EUR twenty (20) 

million, less the sum equal to the Sum in 

in the Plan, for the Company and/or the Trustee (who is not the Trustee for the Holders 

of Notes) who will hold a sum in trust for the Company under the instructions whereby 

this amount will be transferred to the Company by (and including) the latest of the 

Effective Date or the Allocation Date (provided that the Company is not aware of any 

material prevention for the issuance of the securities under this Trust Deed), by way of 

issuing new shares. 

 the cash flows for the Company against the 

allocation of shares in the Company or as a loan which is inferior to the undertakings of 

the Company towards the Holders of Notes according to this Trust Deed, both in terms of 

the creditor ranking and in terms of the repayment dates, in a cumulative sum of at least 
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EUR twenty (20) million, which is in addition to and beyond the Capital Injection if the 

Additional Capital Injection is performed by way of providing a loan to the Company, 

the Company shall include, in the immediate report published in connection with the 

as stated above. 

 the net receipts in cash received and/or which will be received in 

practice by the Company as of May 15, 2014 and until the Final Repayment Date, for the 

relevant exercise event according to the provisions of this Deed. The net receipts means 

the receipts received in practice by the Company and after the deduction of: (1) the full 

amount of the debt balance for the repayment to the bank for the relevant real estate asset 

which was exercised; (2) the full amount for the repayment of the debt balance to the 

bank for the relevant loan repaid in the event of a debt cycle (refinancing) (meaning: as a 

result of the deduction of this sum, the net cash flows will relate in practice to the 

difference between the new debt and between the replaced debt as long as this difference 

is positive); (3) in the event where the relevant exercise event occurred in a subsidiary 

the sums required for the purpose of repaying the existing undertakings to the creditors of 

that subsidiary for that same exercise event; (4) the direct expenses for the asset, such as 

the fees, sales expenses direct to third parties, brokerage expenses, loan expenses, tax 

expenses and the like (as applicable), and excluding the overhead and costs of the 

employees and officers in the Group. Regarding this definition  as 

defined in section 7a below. Appendix 1.6.3 to This Deed details the operations from 

which the cash flows are derived (and the sums of the net cash flows therefor) in relation 

to the term between the payment freezing date and until May 14, 2014. 

 rights in the lands or rights in the real estate projects of 

various types (such as: residential, malls and mixed-use ) as well as rights in the 

corporation holding the said properties. Appendix 1.6.4 of this Deed describes the real 

estate assets as of the signing date of this Deed. 

as defined in section 1.1 of Appendix D of This Amended Trust 

Deed. 

 as defined in section 1.2 of Appendix D to This 

Amended Trust Deed. 

 a debt that is directed towards a financial creditor of the Company or 

subsidiary, including guarantees granted and/or which the Company and/or a subsidiary 

shall grant, excluding: 

(i) Guarantees and/or undertakings granted in relation with the costs of completion 

asset (cost overrun guarantees); or 

(ii) Guarantees for ongoing needs in a cumulative scope which shall not exceed at 

any point in time EUR 200 thousand; or 

(iii) A loan granted directly to the Company by its shareholders and provided that (a) 

the interest therefor is not higher than that of the Notes; and (b) after the passing 
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of six (6) months from the provision date of the loan (if not repaid by then) this 

loan shall become a subordinated debt; (c) it would not be possible to call for the 

immediate payment of this loan or to demand the liquidation of the Company 

with respect thereto; or 

(iv) Where the financial creditor approved in writing that the said debt shall be an 

inferior debt. 

 as defined in section 4.3 

of This Trust Deed. 

 a debt that will not be repaid before the full repayment of the 

subordinated debt during liquidation; 

 the ratio between the credit sum proposed for the purpose of financing 

the relevant project and between the cost of that project as of the date of taking the credit 

 the cost of constructing the 

project, including all of the construction, planning and development costs and the cost of 

the land.   

 any corporation, limited liability company, partnership, joint initiative, 

joint stock company, or other entity in which the Company holds, directly or indirectly, 

at least 50% of the equity or rights (as applicable) or an entity controlled by the 

Control  as defined by Law. 

 the Company and its subsidiaries (as this term is defined above); 

 November 18, 2013, the date on which the Company 

received a provisional order to freeze payments by the authorized court in Holland 

according to the Dutch Law; 

 meaning: (i) the Deferred Debt 

Balance for the Notes (Series A); with the addition of (ii) the Deferred Debt Balance for 

the Notes (Series B); and the addition of (iii) the Deferred Debt Balance for the Notes in 

Poland. The Total Deferred Debt of the Three Series amounts as of December 31, 

2013 to a total of NIS 867,024,773; 

 -the ratio between the Deferred Debt Balance for 

each of the Three Series and between the Total Deferred Debt of the Three Series, based 

on which an obligatory early repayment will be divided following an exercise event as 

stated in Section 7a below, which is as follows: 21.23% of the Notes (Series A), 70.44% 

for the Notes (Series B) and 8.33% for the Notes in Poland. It is clarified that in the case 

where one of the series is repaid in full before the other series are repaid, then as of the 

same date and thereafter, obligatory early repayment following an exercise event under 

Section 7a below shall be divided between the remaining series, pro rata based on the 

ratio stated above. 

For the purpose of the example alone of a calculation of 
:
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exists according to which the Company shall pay, pursuant to the statements of section 

7a2, a principal sum in the amount of NIS 30 (after the payment of interest), then for the 

Notes (Series A) 21.23% will be paid from the payment (NIS 6.369), about 70.44% of 

the payment (NIS 21.132) will be paid for the Notes (Series B), and about 8.33% from 

the payment (NIS 2.499) will be paid for the Notes in Poland; (b) pursuant to the date on 

which the Company must again pay in accordance with the statements of section 7a2, if 

the principal payment for the distribution (after the interest payment) shall amount to NIS 

10, then 21.23% of which shall be paid to the Notes (Series A), 70.44% of it shall be paid 

to the Notes (Series B) and 8.33% of it shall be paid to the Noteholders in Poland; (c) it is 

clarified that if on the relevant examination date the entire debt has been repaid for a 

certain series of Notes, the part of that series of Notes which was repaid shall be zero, 

Notes in Poland sh

(Series A) (about 23.16% of the payment) and between the Notes (Series B) (about 

76.84% of the payment). 

as defined in section 4a below. 

 as defined in Section 4a below. 

 as defined in Section 4a below. 

 an account which shall be opened by the Trustee and operated

in its name at the Bank of Israel, in trust, for the benefit of the Holders of Notes and 

which shall be pledged for the benefit of the Trustee for the Holders of Notes (Series B) 

in a fixed and floating single first degree pledge without any limit of sum, with a text to 

the satisfaction of the Trustee.  

 the Nominee Company of Bank Leumi Israel Ltd.  

 the day on which trading occurs in the Tel Aviv Stock Exchange. 

1.7. It shall be hereby clarified that the Holders of Notes affirm if the entry into force of this 

Trust Deed requires the approval of a Rating Company, that they hereby waive this 

requirement. 

1.8.For This Trust Deed, the following Appendices are attached: 

Appendix Subject

Appendix A - The Notes certificate and the overleaf 

conditions.

Appendix B The general assemblies of the Holders of 

Notes.

Appendix C
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Appendix D

Appendix 1.6.1 Details regarding the manner of holding the 

Four Malls and the financing therefor. 

Appendix 1.6.2
the Plan applies and the debt waivers therefor 

as of December 31, 2013. 

Appendix 1.6.3

Appendix 1.6.4 -

A list of the operations in the term between 

November 18, 2013 and until May 14, 2014.

Description of the real estate assets as of 

___________ (the signing date of This Deed).

Appendix 2.3 The repayment schedule of the Notes (Series 

B).

Appendix 4.2 The list of real estate assets held by the 

Company and the subsidiaries pledged for the 

benefit of third parties (as of the signing date 

of This Deed).

Appendix 5a

Appendix 5a1

A list of the subsidiaries as of the Effective 

Date.

Approval of the subsidiaries.

Appendix 5.1.34    Pre-ruling by the Tax Authority

2. The Notes

Up to the date of this Trust Deed, the Company issued a total sum of NIS 1,431,194,196 par 

value Notes (Series B), registered by name, par value NIS 1 each, which according to the 

terms of the Original Trust Deed are called for repayment in 5 equal annual installments, on 

July 1 of each of the years 2011 to 2015, inclusive (the first installment was performed on 

July 1, 2011 and the last installment to be effected on July 1, 2015), bearing interest at a 

rate of 5.4% per annum, paid in semi-annual installments on July 1 and December 31 of 

each of the years 2008 to 2015 (the first installment was performed on July 1, 2008 and the 

last installment to be effected on July 1, 2015), linked (principal and interest) to the 

Consumer Price Index, all pursuant to the terms set forth in the Note attached as Appendix 

A to the Original Trust Deed. As of the date of this Trust Deed, the Company performed 

three (3) repayments of the Principal payments, on July 1, of each of 2011, 2012 and 2013 

in a total sum of NIS 891,264,848 par value, Notes (Series B). 

Commencing on the Effective Date and thereafter, the terms of the Notes (Series A) 
will be amended and shall be as detailed below: 



 Notes (Series B)  

2.1. The Principal

2.1.1. The Unpaid Principal Balance of the Notes (Series B) shall be called for repayment 

in two (2) equal payments (each payment shall be 50% of the said balance) to be 

paid on December 31, 2018 and December 31, 2019  (with the first payment being 

performed on December 31, 2018 and the final payment being performed on 

December 31, 2019). 

2.1.2. Notwithstanding Section 2.1.1 above, in the event where the Company did not pay, 

during the first two years commencing on the Effective Date or by December 1, 

2016 (whichever is earlier), the Principal 

total amount of at least NIS 434,000,000 (four hundred and thirty four million)
1

excluding linkage differentials and including repayment of principal of Notes 

(Series B) in a total amount of at least NIS 305,000,000 (excluding linkage 

differentials), then forced early repayment shall be performed  of the Unpaid 

Principal Balance of the Notes (Series B) such that it shall be repayable in two (2) 

equal payments (each one in a sum of one half (50%) of the Unpaid Principal 

Balance as shall remain) to be paid on December 31, 2017 and December 31, 2018 

(with the first payment being performed on December 31, 2017 and the final 

payment being paid on December 31, 2018). No later than after 7 business days 

following the end of two years from the Effective Date or by December 1, 2016 

(whichever is earlier), the Company shall publish an immediate report in this matter 

whether the Principal payment dates have been advanced or otherwise. 

2.2. The Interest

2.2.1. The Unpaid Debt Balance of the Notes (Series B) shall bear interest from January 

1, 2014 and thereafter at a rate of 6.9% annually. 

2.2.2. The interest payments for the Unpaid Principal Balance of the Notes (Series A), 

starting from the Effective Date until the Final Repayment Date, shall be performed 

as follows: 

2.2.2.1. The First Interest Payment  on the First Interest Payment date, which 

shall occur after 12 days transpires from the Effective Date for the payment 

of the first interest, or on another date which shall be written by the Stock 

First 
Interest Payment Date
Notes in the three series for a term commencing on January 1, 2014 and 

ending on the day before the First Interest Payment Date (the 

), according to the higher of:  

(i) A total sum of EUR 11.6 million, whereas from this payment, a 

total equal to EUR 8.17 million, shall be paid to the Holders of 

Notes (Series B); or 

                                                
1
If the repayment is not in NIS  pursuant to the exchange rate of the foreign currency compared to the shekel on 

the repayment date. 
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(ii) An interest sum which was accrued and not paid for the Unpaid 

Principal Balance of the Three Series (according to their 

conditions), whereas from this sum the Holders of Notes (Series B) 

shall be paid interest for the Unpaid Principal Balance which has 

accrued and not been paid for the First Interest Term based on 

interest at a rate of 6.9% per year (which shall be calculated based 

on the number of days included during the First Interest Period 

based on 365 days per year).. 

In the event where the first interest payment is performed pursuant to 

Subsection (i) above  the difference between the total interest to which the 

Holders of Notes (Series B) are entitled according to Subsection (i) above 

and between Section (ii) shall be hereinafter referred to as: the 

).  

The First Interest Payment shall be paid to each series of notes based on 

the currency with which it was issued, while the conversion rate from euro 

to the relevant currency (in the event of a payment according to the 

alternative as stated in Subsection (i) above), will be based on the 

representative rate determined on the trading day prior to the Effective 

Date. At least four business days before the Effective Date for the first 

interest payment the Company will publish the exact interest sum and the 

interest rate for the First Interest Term. 

Similarly, in the event of one or more Exercise Events (as defined in 

Section 7a2 below), during the term between May 15, 2014 and until the 

Effective Date, for which early repayment shall be performed for the debt 

of the Notes (as stated in Section 7a.2), then on the first interest payment 

date, the early repayment shall be performed as stated.  

The Effective Date for the First Interest Payment  the first trading 

day after the allocation date as defined in section 4a below. 

The sum paid to the Holders of Notes (Series B) as stated on the first 

interest payment date shall be deposited by the Company before the 

Effective Date to the Trustee in the Trust Account (as defined in Section 

1.6 above) or with the Nominee Company for the purpose of the 

performance of the First Interest Payment on time and the above deposit 

shall be considered as full and final payment of the first interest payment 

according to this Section 2.2.2.1, commencing on the interest payment 

date. 

2.2.2.2. The Second Interest Payment  the interest for the Unpaid Principal 

Balance accrued for the period commencing on the First Interest Payment 

Date and ending on December 31, 2014, after the deduction of the 

Additional Sum (as defined in Section 2.2.2.1 above, as long as the first 

interest payment was performed in accordance with Section 2.2.2.1(i) 
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above), to be paid on December 31, 2014. No later than the passing of 5 

Trading Days from the beginning of the second interest term, the Company 

shall publish the interest rate for this interest term, according to an interest 

rate of 6.9% annually (which shall be calculated according to the number 

of days in the Second Interest Term, based on 365 days per year).  

2.2.2.3. The remaining interest payments  after the payment of the First Interest 

Payment and the Second Interest Payment, the interest shall be paid for the 

Unpaid Principal Balance in biannual payments on July 1
st
 and December 

31
st
 of each of the years between 2015 and 2019 , each payment for the 

interest accrued in the six months ending on the date preceding each 

payment date as stated (with the first payment of these payments being 

performed on July 1, 2015 and the final payment on December 31, 2019), 

unless the repayment dates of the Principal payments shall be advanced, as 

detailed in section 2.1.2 above, and in such an event the biannual interest 

payments shall be paid on July 1
st
 and December 31

st
 of each of the years 

between 2015 and 2018 (with the First Interest Payment of these payments 

being performed on July 1, 2015 and the final payments being performed 

on December 31, 2018). 

The balance of unpaid Principal and interest are linked to the Consumer 

Price Index, all according to the conditions as detailed in the Note attached 

in Appendix A to the Trust Deed. 

2.3. Attached as Appendix 2.3to this Deed, the repayment schedule of the Principal and 

interest payments for the Notes (Series B), commencing on the Effective Date until the 

Final Repayment Date (meaning, until December 31, 2019, unless the repayment dates 

will be advanced as detailed in section 2.1.2. above, or early withdrawals will be 

performed, as stated in section7a below). In any event when during a term where notes 

will be in circulation and until the final repayment a change will occur to the repayment 

schedule of the Notes (Series B) for the early repayment of a portion of the Unpaid 

Principal Balance pursuant to the provisions of this Deed, the Company shall provide the 

Trustee and shall publish an updated repayment schedule, no later than after 10 business 

days after the occurrence of the change and no later than 4 business days from the 

Effective Date for the next payment based on the updated payment schedule. 

2.4. Non-Increase of the Series  the Company shall not be entitled to issue additional Notes 

(Series B). 

2.5. Non-Increase of the series of Notes (Series A) and the Series of Notes in Poland  the 

Company may not issue additional Notes (Series A) or additional notes from the Poland 

Notes series. 

2.6. Non-Change of terms of the Notes (Series A) and/or (Series B) and/or in Poland  the 

Company may not change the terms of the Notes (Series A) and/or (Series B) and/or in 

Poland (excluding technical changes), unless it receives (in addition to the approval 
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required under the terms of the Notes and/or under any law) the approval of the Notes 

(Series B) as well, in an ordinary resolution. 

2.7. Issuance of additional securities  pursuant to the provisions of this Trust Deed and 

specifically the provisions of section 4 below (restrictions to taking credit and creating 

pledges) the Company reserves the right to issue, at any time, without approval of the 

Trustee and/or the Holders of Notes, other Notes or Series Notes or other securities of 

any nature or type whatsoever, at such terms as the Company shall find fit, all pursuant to 

the provisions of this Trust Deed. 

The Notes (Series B), and the Offered Shares may not be offered, sold, 
transferred or disposed of in the Netherlands, as part of the preliminary 
distribution thereof or at any other time, either directly and/or indirectly, 
excluding to qualified investors as defined in article 1:1 of the Dutch Act on the 
financial supervision, including, but without prejudice to that which is set forth 
above, banks, brokers, dealers and institutional investors holding a license or 
which supervise in another matter operation in the financial markets or entities 
whose sole purpose is the investment in securities.

3. Acquisition Of Notes On The Part Of The Company And A Subsidiary

3.1  Subject to the provisions of this Trust Deed

obligation to perform early repayment pursuant to the provisions of this Trust Deed, the 

Company reserves the right to acquire, at any time, Notes of the Series Notes at any price 

it finds fit, without prejudice to the duty to settle the Notes held by others apart from the 

Company, and provided that : (A) the purchase as stated (if performed) will be by 

manner of: (i) purchase offer; or (ii) within purchases during trade in the Stock Exchange 

in non-adjusted transactions  subject to the provisions of any law, the Company shall 

publish, at least one trading day prior to the performance of the purchase, an immediate 

report of its intent to perform the purchase of notes during trade in the Stock Exchange.

The notice shall include a description of the maximal financial scope that the Company 

intends to purchase; (B) the purchase of notes as stated shall be performed equally 

between the three series, pro rata between the series while the amount designated for the 

purchase of notes as stated shall be divided between the three series pursuant to the ratio 

of the Unpaid Principal Balance of the Three Series, as it may be at the time, and the 

price at which the Company shall offer to purchase notes of any series shall be based on 

the ratio of the Series A and Series B Notes, with the same deviation rate from the 

closing price of the notes of the same series on the trading day preceding the publication 

date of the immediate report of the intent to perform the purchase or the publication date 

of the purchase offer, as applicable, and regarding the Poland Notes, at the same 

deviation rate to the above rate, but in relation to the par value of the Poland Notes. The 

provisions of this section 3.1 shall also apply to purchases of Notes performed by a 

subsidiary of the Company, mutatis mutandis. 

3.2  The Notes to be acquired by the Company shall be cancelled, and shall also be erased 

from the trading on the Stock Exchange and the Company shall not be entitled to reissue 

them.
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3.3 of the Company (directly and/or 

indirectly), a relative thereof, corporation under the control of one of them or a 

Related 
Holder , from time to time, pursuant 

to any law, including but without derogating from the above, the Dutch Laws regarding 

market abuse, either on the Stock Exchange or off-market. The Notes to be held, as 

aforesaid, by a Related Holder, will be deemed as an asset of the Related Holder, they 

will not be delisted from trading on the Stock Exchange, and will be transferable similar 

to the other Series B Notes. Notes which are held by a Related Holder as stated will not 

be counted for the purpose of determining the existence of a quorum at general meetings 

of Holders of Notes under this Trust Deed, and the Notes held by the Related Holder will 

not confer on it voting rights at such general meetings, so long as the Notes are held by 

the Related Holder. 

3.4 Nothing in the foregoing in this section 3 above, per se, shall bind the Company and/or 

Notes in their possession. 

4.

4.1. The Company hereby undertakes to pay, on the designated dates, the principal, interest 

and Interest Increment and linkage differentials (including arrears interest, if any, 

pursuant to the provisions of section 6 of the terms overleaf of the Note) payable under 

the terms of the Note and to comply with all the other terms and obligations imposed on 

it pursuant to the terms of the Note and hereunder. Where the designated date for 

payment of the Series B Notes, or the designated date for any interest installment, occurs 

on any day other than a business day, the payment date or the date of such installment 

shall be postponed to the business day immediately subsequent thereto and no interest 

shall be paid for such delay. 

4.2. Undertaking Not to Create Pledges (Negative Pledge)

The Company undertakes (and the subsidiaries undertaking through signature, as stated 

in section 5a below), without prejudice to the other provisions of this section 4 and 

section 7a below, and additionally, including with regard to the provisions of section 4.6 

below (maintaining a minimal cash balance), that as of the Effective Date and until the 

Final Repayment Date, it shall not create a pledge, charge, assign by way of pledge or 

provide as another security of any kind or rank or as another guarantee (jointly: a 

Pledge e assets held thereby directly or indirectly. 

Notwithstanding the above, the Company and the subsidiaries may pledge real estate 

assets held thereby in the following cases: 

4.2.1. A pledge registered by a subsidiary

4.2.1.1. A pledge registered for taking new financial debt which is intended solely 

for the purposes of a purchase and/or investment and development of a real 

estate asset pledged by the same subsidiary (subject to the provisions of section 

4.3 below), and the said pledge will solely insure the new financial debt taken 
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for the purchase of the same asset or development, as applicable; 

notwithstanding the above, subsidiaries may register a pledge on land in favor 

of an investment and development of a real estate asset under Section 4.3.1 

below (and not for the purchase of a new asset), held by the Company and/or its 

Cross Pledge
Pledges which are provided commencing on the payment freeze date, as they 

may be at any point in time thereafter, apply with respect to land with an 

aggregate value of the Group generally that shall not exceed EUR 35 million 

), however, in the framework of the Sum of Cross Pledges, the lands 

whose pledges are registered before the payment freeze date shall not be 

included (including if they were reregistered thereafter in the framework of the 

financial debt circulation). 

4.2.1.2. The new financial debt involves the replacement of an existing financial 

debt with new financial debt 

taking the new financial debt including increasing the amount of credit for the 

same asset (the provisions of section 7a2 below shall apply to the part of the 

increase credit amount). 

4.2.1.3. A pledge recorded with respect to the holdings of a subsidiary in a 

corporation under its control, which ensures a debt which was taken by the 

same corporation, pursuant to the provisions of subsection 4.2.1.1 above. 

4.2.1.4. A pledge recorded in order to secure taking a new financial debt for 

purposes other than the purchase and/or investment and development of the 

pledged real estate asset, subject to at least 75% of the net cash flow arising 

from the new financial debt being uses for the performance of early repayment 

pursuant to the provisions of section 7a below. 

4.2.2. Pledge recorded by the Company

a debt which was taken by the same subsidiary and/or corporations under its control, 

pursuant to the provisions of subsection 4.2.1.1 above. 

As of the signature date of this Trust Deed, the list of real estate assets held by the 

Company and the subsidiaries, directly and indirectly, pledged in favor of third parties, is 

as set forth in Appendix 4.2 of this Trust Deed. 

4.3. Limitations Regarding Taking Financial Debt

As stated in section 4.2 above, the Company hereby undertakes (as do the subsidiaries 

with their signatures as stated in section 5a below) that as of the Effective Date and until 

the Final Repayment Date it shall not place a new financial debt (including by way of 

changing an existing financial debt of the Company to a new financial debt 

nce of one of the following: 
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4.3.1. The new financial debt is designed to invest funds in the development of real estate 

assets and is held by the Company and/or its subsidiaries, provided that: (a) the 

investment shall be performed based on an LTC ratio which shall not be less than 

50% (in the event of entering, directly or indirectly, an existing project as stated, a 

partner, who is entitled to consideration in cash or cash equivalents (excluding 

against offsetting debt) at least for 20% of the rights in the project, directly or 

indirectly, then the LTC ratio will be reduced for the sale project to a ratio which is 

no less than 40%); and (b) the debt is taken by the relevant company which owns the 

asset or another company of the Group as stated in section 4.2.1.1 above and (c) this 

being subject to complyiance with the requirement of the minimal balance in the 

cash fund as detailed in Section 4.7 below; or 

4.3.2. The new financial debt taken by the relevant company is designed for the purchase 

of new real estate assets by the relevant company, subject to compliance with the 

minimal cash fund balance requirement as set forth in section 4.7 below; or 

4.3.3. At least 75% of the net cash flow arising from the new financial debt shall serve for 

the purpose of early repayment of the three series, pursuant to the provisions of 

section 7a below. It shall be clarified, for the avoidance of any doubt, that the 

Company and/or the subsidiaries may perform refinancing, even if as a result no net 

cash flow is generated. 

Notwithstanding all of the provisions of this section 4.3, in the case of the performance of 

the Additional Capital Injection, the provisions of this section 4.3 above shall not apply 

to investments with an aggregate amount up to the Additional Capital Injection amount. 

In the case of the placement of a new financial debt by a subsidiary, the provisions of 

section 7a.2 below shall apply in connection with the transfer of net cash flows from the 

subsidiary to the Company for the purpose of early repayment of the Notes at the subject 

of the said section. 

The Company warrants, in connection with sections 4.2 and 4.3 above, that as of the stay 

date of the payments and until the Effective Date, the Company and/or a subsidiary 

thereof have not performed any action which is not permitted under sections 4.2 and 4.3 

above. 

4.4. Distribution

4.4.1. The Company shall be entitled to distribute dividends to its shareholders and/or 

any other distribution any the applicable Dutch law (including buyback of the 

Distribution

4.4.1.1. At least 75% of the Unpaid Principal Balance of the Three Series (as 

defined in section 1.6 above), as shall be on the Effective Date, shall be 

repaid by that same date. For the purpose of this examination, the 

repayment of Notes sold by the subsidiary of the Company after the 

Effective Date shall not be considered repaid Notes. 
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4.4.1.2. The Coverage Ratio (as defined in section 1.6 of this Trust Deed) on the 

basis 

(audited or reviewed, as applicable) on the approval date of the 

distribution shall be (with the assumption of the execution of the 

distribution) at least 150%. 

4.4.2. Notwithstanding the statements of section 4.4.1. above, the Company shall be 

entitled to perform a distribution of dividends to its shareholders without the 

compliance with the terms in section 4.4.1 above, provided that the said 

distribution was approved in an assembly of the Creditors of the Plan in a majority 

of at least 67% of the remaining debt held by the voting creditors in the vote of the 

Deed below. 

4.4.3. Notwithstanding the statements in this section 4.4, in the event where an 

Additional Capital Injection shall be performed, the Company shall be entitled, 

after the passing of at least one year from the date of the Additional Capital 

Injection, to distribute dividends to its shareholders at one time or through a 

number of distributions, in an equal cumulative sum up to half (up to 50%) of the 

In the case of a distribution under section 4.4 above, the Company shall include in 

its first financial statements which are published after a distribution as stated, 

reference to the compliance of the said distribution with the provisions of this 

section 4.4 (as applicable). 

4.5. Expenses of the Company

The Company shall act to the best of its ability in order for the scope of general and 

operations, shall not exceed an annual sum of EUR 7.5 million. 

4.6. The Company hereby undertakes (and the subsidiaries undertake through their signatures 

as stated in section 5a below) that if the Coverage Ratio decreased lower than the 

Minimal Coverage Ratio, then during the term, the beginning of which commenced on 

the examination date of the Coverage Ratio where the decrease was first created from the 

Minimal Coverage Ratio and as long as the Coverage Ratio did not return to the rate of 

the Minimal Coverage Ratio, the Company and each of the subsidiaries of the Company 

shall not perform any of the following: (a) sale, directly or indirectly, of a real estate asset 

(any, in their ownership, however, the above shall apply, and shall not apply in relation to 

the completion of the sale of assets and rights for which the Company engaged in an 

obligatory engagement prior to the said examination date); or (b) an investment in a new 

real estate property; or (c) a financial investment in projects existing in the Company or a 

subsidiary on the said examination date, at a rate exceeding 20% of the construction cost 

of the said project (as approved by the lending bank of the projects), and pursuant to its 

compliance with the LTC ratio, as detailed in section 4.3.1 above. 
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4.7. The Company hereby undertakes that commencing on the Effective Date and until the 

Final Repayment Date, the execution of cash injections for investments in existing or 

new real estate properties, including for the purpose of development or purchase, shall be 

performed pursuant to the fact that the cash and cash equivalent balance (which may 

include in the consolidated financial statements of the Company in the following 

sections: cash and cash equivalents as well as short-term deposits, financial assets held 

for trade and long-term deposits (hereinafter jointly: the 

) and provided that the Additional Cash Equivalents may be exercised into 

cash immediately and without limitation in the Company and subsidiaries) shall include, 

on the execution date of the injection, monies for these investments in a sum equal at 

least to: (i) the general and management expenses in the required scope, at the estimate of 

thereto the Additional Capital Injection was performed  3 months ahead) (the 

Protection Period (ii) interest expenses for the Notes (Series A), 

Notes (Series B) and Notes in Poland for the Protection Period); and less (iii) the sums of 

receipts to be received by the Company and/or its Subsidiaries for transactions signed by 

the Company and/or its Subsidiaries and for which closing was performed and, according 

during the Protection Period. 

After the Company shall repay the principal of the Notes for the Three Series in the total 

sum of at least NIS 434,000,000, not including the linkage differentials (as long as the 

repayment is not in NIS  pursuant to the exchange rate for the foreign currency against 

the shekel on the repayment date) and including a repayment of the Principal of the Notes 

(Series B) in a total sum of at least NIS 305,000,000 (not including the linkage 

differentials), then the reserve sum shall be decreased, as calculated above, by 50%.  

4.8. The Company undertakes to publish its annual reviewed consolidated financial 

statements to the public, no later than the passing of three (3) calendar months from the 

end of the calendar year, and, beyond the letter of the law, the Company undertakes that 

during the period commencing on the Effective Date and ending on the Final Repayment 

Date it shall publish its reviewed consolidated financial statements on a quarterly basis, 

no later than after two months from the end of each of the first three calendar quarters of 

each year. The Company shall include, within the quarterly and annual financial 

statements, a detailed report regarding its compliance with the undertakings in sections 

4.1 through 4.7 above (inclusive) as sections 4b, and the performance of early 

repayments under the provisions of section 7a.2 below. 

4.9. Delivery of Approvals to Trustee

No later than 14 days after the performance of any action set forth in this section 4 

subsidiaries 

(whether the creation of pledges, taking financial debt including by way of 

refinancing, performance of a distribution and the like) for which the net cash flow 

generated therefrom exceeds EUR two (2) million, the Company shall provide the 

Trustee with a signed confirmation by the CEO of the Company and the senior officer 
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in the financial department of the Company regarding the compliance of the 

Company or the relevant subsidiary (as applicable) with the provisions set forth in 

this section 4 above and 4b below with regard to the relevant action, plus calculations 

approval and shall not be required to perform an additional investigation on its part. 

Regarding liabilities attributed to the Company and/or the subsidiaries included in this 

Deed and the appendices hereto, it shall be clarified that the Trustee does not have the 

ability to supervise and/or ensure and/or oversee the manner of the fulfillment of 

undertakings by the subsidiaries, and shall rely on the confirmations provided thereto 

this section, without being able to perform independent examinations on its part. 

4.10.The Company further undertakes (as do the subsidiaries by signing as stated in section 

5a below) that as of the commencement date and until the Effective Date, and as of the 

Effective Date and until the Final Repayment Date, no action is performed which is not 

permitted under the provisions of this Trust Deed, and no action shall be performed 

which is not permitted under this Trust Deed. 

4a.  The Allocation of Company Shares and Notes to Note Holders

Pursuant to this Trust Deed becoming valid, whoever is a Holder of Notes (Series B) 

on the Effective Date shall be entitled, each according to their relative part (pro rata) 

in the ratio to all of the Holders of Notes (Series B), for the allocation of shares and 

notes as follows: 

(1) Allocation of shares 

In consideration for a payment to the Company of EUR 0.01 per share (based on the 

euro/shekel rate prior to the allocation), all of the holders of Notes (Series B) (with 

the exception of the subsidiary for the Notes held thereby), will be allocated a total 

amount of shares of the Company, representing  (after the allocation of the additional 

doubt event after the issue of the rights), 9.2197% of the issued and paid-up capital 

and from the voting rights in the Company (the ) as well as the 

additional amount of shares in the Company which shall be allocated to the Trustee in 

trust for the Holders of Notes, which shall be calculated as a result of the distribution 

of (a) a number of shares equal to 1% of the sum of the shares allocated assuming full 

compliance for the issuance of the rights in the (b) price per share in the issue of the 

rights less EUR 0.01 (hereinafter: the 

means the issue through which the Capital Injection shall be performed. At least four 

business days before the Effective Date, the Company shall publish an immediate 

report regarding to the total shares actually allocated based on the calculation above. 

The Allocated Shares and the Additional Shares shall be equal in their rights to the 

rights of the Company shares which shall exist at that time in the Company. 

A Holder of Notes shall not be entitled to the allocation of fractional shares and the 

amount of shares to which any Holder shall be entitled as stated, shall be rounded 
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down to the closest integer. In the event that as a result of the issuance, shares are 

created which are not actually issued (such as share fragments), then they shall be 

annulled by the Company.

(2) Allocation of Notes  

A total amount of additional Notes (Series B), registered by name, par value NIS 1 

each, in to the sum of the Deferred Interest Amount for the Notes (Series B) (as 

defined in section 1.6 above) which is accrued and added to the Principal of Notes 

(Series B) as of January 1, 2014, at no consideration.  For the purpose of calculating 

the total quantity of the Additional Notes (Series B), the total linkage differentials 

applicable to the Notes as of December 31, 2013 were taken in to account. Therefore, 

as a result of the said allocation, the Principal of Notes (Series A) shall increase in a 

Additional Notes

In addition to the Additional Notes, the Holders of the Notes (Series A) shall be 

allocated notes from Series A, based on the same calculation method, with the 

necessary adjustments. In relation to the Holders of Notes in Poland, the Deferred 

Interest for the Notes shall be dealt with in the manner as stated in the definition of the 

Deferred Interest for the Notes in Poland in Section 1.6 above, and in accordance with 

the principals detailed in this Section 4a(2), mutatis mutandis.  

The terms of the Additional Notes (Series B) shall be identical to the terms of the 

Notes (Series B) in circulation which are issued prior to the date of this Deed. The 

Additional Notes (Series B) which are allocated as stated, shall be discounted as of 

the allocation date and are in effect as of January 1, 2014, one series for all intents 

and purposes together with Notes (Series B) in circulation. It is clarified that the 

holders of the Notes entitled to the Additional Notes as stated in this section shall not 

be entitled to interest and/or principal payments for the Additional Notes for which 

the Effective Date for payment occurs before the issuance date of the Additional 

Notes. A Note Holder shall not be entitled to an allocation of fragments of Notes 

(Series B) and the amount of Notes that each Holder is entitled to shall be rounded 

downward to the nearest full number. If as a result of the allocation, Notes are created 

which are not actually issued (as share fragments), they shall be cancelled by the 

Company. 

The allocation of the Allocated Shares, Additional Notes and the Additional Notes 

shall be performed by the Company shortly after the Effective Date, and on a date 

Allocation Date

4b. Exercise of Assets

4b(1) Pursuant to the limitations set forth in this Trust Deed, the Company and/or any 

of its Subsidiaries shall be entitled, from time to time, to sell, lease, assign, 

grant or transfer in any other way, its assets, rights, property or any part thereof 

Disposition
agreement of the Holders of Notes. 
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4b(2)Notwithstanding the above in section 4b(1), in relation to the Four Malls (as 

defined in section 1.4 above) the following provisions shall apply: 

(i) The Company and/or any of its Subsidiaries may not perform Disposition, 

directly or indirectly, in any of the Four Malls, or to perform refinancing in 

relation to any of them (hereinafter in this section: an ), other than 

subject to the net cash flow from the Event in connection with the Four Malls 

not being less than a cumulative sum of EUR seventy (70) million. 

(ii) In the event where the Event occurred only in relation to part of the Four 

Malls (meaning, does not apply in relation to the Four Malls together), then 

the Company and/or each of its subsidiaries may perform the Event pursuant 

to the fact that Net Cash Flows from the Event or a Net Cash Flow from the 

Event with the addition of the Net Cash Flows from previous Events of any of 

the Four Malls (as shall be at that date) and with the addition of the surplus net 

value from the remaining malls (as these terms are defined below), as 

applicable, shall not be less than the cumulative sum of EUR seventy (70) 

million. 

For the purpose of this section: 

section  the value of the asset according to the updated 

the subsidiary holding the same asset has as of the same date. 

 the remaining malls from the Four Malls, not yet sold 

as of the date of the recent Event or in the framework thereof. It shall be 

clarified that in the event of the sale of part of the rights in one of the said 

malls (regarding which the net cash flow shall be subject to the provisions of 

section 7a below), then the unsold rights in the said mall shall be added to the 

Net Surplus Value of the Remaining Malls not yet sold, for the purpose of 

calculating the compliance with the cumulative sum of EUR seventy million. 

4c. Depositing a Cash Cushion

On the Effective Date, the Company shall deposit with the Trustee, in the Trust 

Account (as defined in Section 1.6 above) , a sum of NIS twenty five thousand 

Deposited Amount
for the benefit of the Holders of Notes and shall serve as a cushion/advance only for 

for immediate repayment of the Notes (Series B). On the Final Repayment Date the 

Trustee shall return the said deposited sum (as long as it was not utilized for its 

purpose) to the Company. The Deposited Amount shall constitute a deposited pledge. 

5. Securities

5.1 The Notes are not secured by means of any lien. 

 For the avoidance of doubt it is clarified that the Trustee is not obligated to examine, 

and de facto, the Trustee did not examine the need for the grant of securities in order 
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to secure the payments to the Holders of Notes. The Trustee is not asked to conduct, 

and the Trustee is not, in practice, conducting a financial, accounting or legal due 

and by agreeing to perform as a trustee, the Trustee does not give an opinion, express 

or implied, with regard to the Company's ability to fulfill its obligations towards the 

Holders of Notes. The above does not derogate from the Trustee's obligations in 

accordance with applicable law and this Deed, including the Trustee's obligation (as 

far as such obligation is applicable to the trustee pursuant to any applicable law) to 

analyze changes in the Company as of the Effective Date and going forward, as far as 

they adversely affect the Company's ability to fulfill its obligations to the Holders of 

Notes. 

5.2 Pursuant to the provisions of section4 above, the Company and the subsidiaries of the 

Company may encumber their property, by means of any encumbrance and in any 

fashion whatsoever, in favor of any third party whatsoever, without having to obtain 

any approval from the Trustee and/or from the Holders of Notes. 

5a.  Undertakings of Subsidiaries

 Until the last date for the fulfillment of the condition precedents (as defined in section 34 

below), each of the subsidiaries upon the date of this Deed as described in the list attached 

to this Deed as Appendix 5a, shall sign a confirmation in the form attached as Appendix 
5a1 to this Trust Deed, whereby subject to the entry into effect of this Trust Deed, it 

undertakes to act pursuant to the liabilities applicable thereto under sections 4.2, 4.3, 4.6, 

4b, 5.2 and 7a(2) of this Trust Deed. The Company shall provide the Trustee with all of the 

approvals signed by the subsidiaries (including names of those signing on behalf of each 

subsidiar

approvals of the subsidiaries have been signed by authorized signatories of the Companies 

Undertakings of Subsidiaries  has 

no way to ensure that the list attached as Appendix 5a of this Deed includes all of the 

subsidiaries and/or that they are duly signed, and by the entities competent to bind them, 

and shall rely on the approval of the Company in this regard. 

 The Company undertakes that after the Effective Date, each new subsidiary which is 

established shall be required to act pursuant to the Undertakings of Subsidiaries, and 

approval as stated immediately following the signature shall be transferred by the Company 

to the Trustee. 

 The Company shall confirm to the Trustee that the confirmations mentioned above 
were signed by the authorized signatories of each of the subsidiaries. It shall be 
clarified that the Company shall not be required to provide the Trustee with attorney 
confirmations or any other confirmation regarding the signature of the authorized 
signatories of the subsidiaries other than that set forth above.

6. Grade Of The Notes

The Notes shall be equal, pari passu, inter se, without any preference or priority of one 

over the other. 
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7. The Right to Immediate Repayment

7.1 Upon the occurrence of one or more of the grounds detailed below, the Trustee, as 

well as the Holders of Notes shall be entitled to declare all or any part of the unsettled 

balance of the Notes, immediately due and payable, and the provisions of section 7.2 

below shall apply, as applicable: 

7.1.1 If the Notes were not repaid on time, or if the Company did not comply with 

another substantial undertaking granted for the benefit of the Holders of Notes. 

7.1.2 If a temporary liquidator has been appointed by a court or if a court has entered 

a temporary liquidation order against the Company and such appointment or 

order is not cancelled by the end of 45 days from its commencement date, or if 

the Company adopts a valid resolution of the winding up thereof (other than 

winding up for the purpose of a merger with another company and/or a change 

appointed for the Company or if a final winding up order has been entered 

against it. Notwithstanding the above, no remedy period at all shall apply in 

connection with requests and/or orders as stated at the request of the Company 

and/or with its consent. 

7.1.3 Upon the occurrence of any of the following, Holders of Notes which shall pose 

a risk to the rights of the Note Holders: 

(a)

material assets of the Company.

(b) An attachment is imposed on substantial assets of the Company, 

and such lien is not removed by the end of forty five (45) days 

from the date of the imposition thereof. Notwithstanding the 

above, no remedy period at all shall apply in connection with 

requests and/or orders as stated at the request of the Company 

and/or with its consent.

(c) An act of execution is instituted against substantial assets of the 

Company, and such act is not cancelled by the end of forty five 

(45) days from the date of the institution thereof. 

Notwithstanding the above, no remedy period at all shall apply in 

connection with requests and/or orders as stated at the request of 

the Company and/or with its consent.

(d) A receiver for material assets of the Company is appointed, and 

such appointment is not cancelled by the end of forty five (45) 

days from the commencement thereof. Notwithstanding the 

above, no remedy period at all shall apply in connection with 

requests and/or orders as stated at the request of the Company 

and/or with its consent.
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 (e) A motion for stay of proceedings is submitted to the court against 

the Company under section 350 of the Companies Law, or under 

a corresponding section, pursuant to another law applicable to 

the Company, and such motion is not cancelled within forty five 

(45) days from the commencement date thereof. Notwithstanding 

the above, no remedy period at all shall apply in connection with 

requests and/or orders as stated at the request of the Company 

and/or with its consent.

Material Assets of the Company
whose net asset value (book cost less the direct debt for them) exceeds 

balance sheet of the Company, whichever is lower, under the most 

recent consolidated financial statements published. 

For the purpose of subsections (a) through (d) of section 7.1.3 above 

including subsidiaries of the Company. 

7.1.4 The Company shall not publish a financial statement within 30 days from the 

final date on which it is obligated to publish it. 

7.1.5 Pursuant to the financial statements published, in which it is found that the 

Coverage Ratio decreased to lower than the Minimal Coverage Ratio 

First Inspection Date
Minimal Coverage Ratio during two consecutive inspection dates (as the term is 

defined in Appendix D of this Deed), after the First Inspection Date, all 

pursuant to the liabilities pursuant to Appendix D of this Trust Deed. 

7.1.6

situation on the Stay of Proceedings Date (including during the period between 

the Stay of Proceedings Date and the Effective Date), and a substantial 

suspicion exists that the Company will not be able to repay the Notes on time. 

7.1.7 The Notes were erased from trade in the Stock Exchange. 

7.1.8 The Company ceases the payments and/or announces its intent to cease its 

payments and/or there is a material concern that it shall cease the payment 

and/or no longer continue its business and/or intends to cease from continuing 

its business and/or it is reasonable that it shall cease to continue its business. 

7.1.9 The Company has violated any of its undertakings as stated in sections 2.4, 2.5, 

2.6, 3, 4, 4a, 4b and 7a of this Trust Deed. 

7.2 Upon the occurrence of any of the events detailed in section 7.1 above and 

in accordance with the provisions included in these subsections, the 

following provisions shall apply: 

7.2.1 (1) Upon the occurrence of any of the events in sections 7.1.1 through 

7.1.9 (inclusive) above, the Trustee shall be obligated, and the 

Holders, as stated in section 2 of Appendix B to the Trust Deed, shall 
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be entitled to convene an assembly of Holders of Notes, which shall 

include a resolution regarding the calling for immediate repayment of 

the Unpaid Principal Balance of the Notes. 

7.2.2 On the convening date of an assembly as stated in section 7.2.1 above, 

which shall not be earlier than seven days and no later than the 

passing of 21 days from the date of its notice (however, the Trustee is 

entitled to advance the convention of the assembly to at least one day 

after the notice date, if it reasoned that this required for the purpose of 

protecting the rights of the Holders; if the Trustee did so, it shall 

explain in a report regarding the convention of the assembly, the 

reasons for advancing the convention date). 

7.2.3 The resolution of the Holders of Notes to call the Notes for immediate 

repayment shall be passed in an assembly of Holders in which 

Holders of at least 50% of the nominal value of Notes in circulation, 

with a majority of Holders of the remaining nominal value of Notes 

represented in the vote, excluding abstaining votes, or with a majority 

as stated for a deferred assembly of Holders in which at least 20% of 

the remainder of Holders took part, as stated. 

7.2.4 Notwithstanding the statements above, the Trustee or the Holders 

shall only call the Notes for immediate repayment after they provided 

notice in writing to the Company of their intention to do so; however, 

the Trustee or the Holders are not obligated to provide the Company 

with notice as stated, if a reasonable suspicion exists that the 

provision of the notice will damage the possibility of calling the Notes 

for immediate repayment. 

7.2.5 A copy of the notice to convene the assembly as stated, to be sent by the 

Trustee to the Company immediately upon the publication of the notice or 

publication of the invitation to the assembly in the Magna system shall 

constitute prior and written warning to the Company of the intention of the 

Trustee or the Holders to call for the immediate repayment of Notes as stated 

in section 7.2.4 above. 

7.2.6 Any of the subsections in section 7.1 above determine a period in which the 

Company may perform an action or pass a resolution as a result of which the 

grounds to call for the immediate repayment were eliminated, the Trustee or 

Holders may call for immediate repayment as stated in this section 7, only if 

the term determined as stated has passed and the grounds have not been 

eliminated. 

7.2.7 The Trustee shall notify the Holders of Notes of the occurrence of an event 

constituting grounds to call for immediate repayment after it was notified of 

the matter in practice. The notice as stated shall be published in accordance 

with the provisions of section 22 below. 
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7.2.8 For the avoidance of doubt, it is clarified that the right to call for immediate 

repayment as stated above and/or calling for immediate repayment shall not 

derogate from or harm any other or additional remedy available to holders of 

the Notes or the Trustee under the terms of the Notes and provisions of this 

Deed or under the law, and failure to call of the immediate repayment of the 

debt upon the occurrence of any of the events listed in section 7.1 above shall 

not constitute a waiver of the rights of Note Holders or the Trustee as stated. 

7a.  Early Repayment

7.a.1 Early Repayment at the Initiative of the Company

At any time until the Final Repayment Date, and all subject to the instructions 

of the Securities Authority and the instructions of the provisions of the Stock 

Exchange Bylaws and regulations thereunder, as they may be on the relevant 

date, the Company may (but is not required to), at its sole discretion, perform 

early repayment, in whole or in part, of the balance of unpaid principal of the 

Series B Notes and/or of the interest and linkage differentials (if any) accrued 

until the early repayment date, as set forth in the terms of the notes, and 

which is not yet repaid. 

7.a.2  

(I) Notwithstanding the provisions of section 7.a.1 above, and subject to the 

(as this term is defined below), as of May 15, 014 and until the final 

repayment date, as a result of which a positive net cash flow is generated 

Net Exercise Consideration
early repayment, fully or partially, (other than by way of the purchase of 

Notes), of principal and interest of Notes from Three Series and linkage 

differentials of each of the same, in an amount determined based on one of 

Amount Designated 
for Early Repayment
Repayment which accrues as a result of one or more events will the higher 

Minimal Total
where the aggregate total is the lower than the Minimal Total, it shall be 

paid within a future early repayment after the aggregate total in the deposit 

plus the consideration from additional exercise events exceeds the Minimal 

Total of EUR 2 million and it shall be paid to the three series pursuant to the 

details below. Within 5 business days from the occurrence of an exercise 

event, the Company shall publish a report of the exercise event (provided 

that the Net Exercise Consideration with respect thereto exceeds the 

Minimal Total), and the amounts which will be received thereby for the 

exercise event. 

 The early repayment amounts of the Notes (Series B) will be credited as 

stated in section 7a.7 below. 
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The distribution of Net Exercise Consideration amounts within the 
early repayment of the three series shall be performed based on the 
following: 

(1) With respect to an exercise event which is not related to the Four 
Malls (in whole or in part) 

a. A total equal to 50% of the interest accrued and which is not yet 

paid by the actual early repayment date, plus linkage differentials 

on the interest, all for the three series based on their terms, shall 

be paid from the Net Exercise Consideration (as defined above), 

and shall be distributed among the Three Series pro rata in 

accordance with the amount of accrued interest, with the addition 

of linkage differentials on the said interest for each of the series 

(in this section: the ), and however, the 

Company may decide, at its sole discretion, that the amount listed 

in this subsection (1)(a) or any part thereof shall not be paid from 

the Net Exercise Consideration but rather from its sources 

(including the part remaining with the Company under subsection 

(1)(c) below, and in such a case, this amount or part shall not be 

reduced (as applicable) as stated in subsection (1)(c) below; it 

shall be clarified that if the Net Exercise Consideration was not 

sufficient to repay 50% of the accrued interest and has not yet 

been paid as of the early repayment date in practice, with the 

addition of linkage differentials on the interest, all for the Three 

Series according to their conditions, the Net Exercise 

Consideration shall be distributed pro rata between the Three 

Series in accordance with the amount of accrued interest, with 

the attachment of linkage differentials on the said interest, for 

each of the series.

b. A total equal to the remaining 50% of the interest accrued and 

which is not yet paid until the actual early repayment date, plus 

linkage differentials on the interest, all for three series based on 

their terms, will be paid from the independent resources of the 

Company (including the part remaining with the Company under 

subsection (1)(c) below) and will be distributed between the 

Three Series pro rata according to the Interest Ratios; it shall be 

clarified that if the Net Exercise Consideration was not sufficient 

to repay 50% of the accrued interest and has not yet been paid by 

the early repayment date in practice, it shall be paid from the 

personal sources of the Company, as stated, the sum equal to the 

Net Exercise Consideration, pro rata between the series 

according to the Interest Ratios. 
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c. The Balance of the Net Exercise Consideration, i.e. the Net 

Exercise Consideration (as defined above), less the amount of 

interest and linkage differentials on which amounts are paid as 

Balance of the Net 
Exercise Consideration
divided such that a total of 75% (this rate shall be subject to 

changes as set forth in section 7a2(III) below  the Payment 
Rate of the Principal with Early Repayment
Balance of the Net Exercise Consideration, shall be used for the 

repayment of the Unpaid Balance of Notes from Three Series and 

linkage differentials thereon, and shall be distributed among the 

Three Series pro rata based on the ratio of the Deferred Debt 

Balance, pursuant to the mechanism set forth in subsection (3) 

below, while the amount remaining from the Balance of the Net 

Exercise Consideration shall remain in the possession of the 

Company.

(2) With respect to an event related to the exercise of the Four Malls (in 
whole or in part)

a. Firstly, from the Net Exercise Consideration, interest shall be 

paid which has accrued and not yet been paid by the actual early 

repayment date, plus linkage differentials on the interest, all for 

three series based on their terms, and shall be distributed among 

the Three Series in accordance with the Interest Ratios; however, 

the Company may decide at its sole discretion that the total 

mentioned in this subsection (2)(a) or any part thereof shall not 

be paid from the Net Exercise Consideration, but rather from its 

resources including the part remaining with the Company under 

subsection (2)(b) below, and in such a case, this total or part 

thereof shall not be reduced (as applicable) as stated in 

subsection (2)(b) below. It shall be clarified that if the Net 

Exercise Consideration was not sufficient in order to repay the 

accrued interest and has not yet been paid as of the early 

repayment date in practice, with the attachment of linkage 

differentials on the interest, all for the Three Series based on their 

terms, the sum of the Net Exercise Consideration shall be 

distributed pro rata among the Three Series pro rata according to 

the Interest Ratios.

b. The Balance of the Net Exercise Consideration, meaning the Net 

Exercise Consideration less the amount of interest and linkage 

differentials on which amounts are paid as stated in subsection 

Balance of the Net Exercise 
Consideration ive, shall be divided such 

that a total equal to the product of the principal payment rate in 
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early repayment (as defined above) by the Balance of the Net 

Exercise Consideration - shall be used for the repayment of the 

Unpaid Balance of Notes from Three Series and linkage 

differentials thereon, and shall be distributed among the Three 

Series pro rata according to the ratio of the Deferred Debt 

Balance, pursuant to the mechanism set forth in subsection (3) 

below, while the amount remaining from the Balance of the Net 

Exercise Consideration shall remain in the possession of the 

Company.

(3) It shall be clarified that with respect to the repayments of the Unpaid 

Principal Balance of Three Series, in the event of the repayment of the 

debt due to an Exercise Event, as stated above, shall be the total 

allocated for the repayment of the Unpaid Principal Balance of Notes 

(Series B) based on subsections (1)(c) or (2)(b) above, as applicable, 

based on the ratio of Deferred Debt Balance.

 Notwithstanding all of the above, this section shall not apply to a cash flow 

arising from the Koregaon Project. 

 Early repayment shall be performed, if required, within a quarter from the 

date on which the amount designated for early repayment is received by the 

Company or accrued to the Minimal Total, as applicable, and no more than 

one time in each calendar quarter (all subject to the other provisions of this 

section 7a.2). 

(II)  The Company hereby undertakes to perform any action reasonably required 

in order to ensure that in the case where the net cash flow is received by a 

subsidiary, the subsidiary shall transfer the net cash flow to the Company, 

and the following shall apply: 

(a) A transfer as stated shall be performed no later than 14 days from the date 

on which the net cash flow is received by the relevant subsidiary, unless 

there are legal and/or other regulatory limitations which are not under the 

control of the Company or a relevant subsidiary, which do not permit a 

transfer within the said period of time, and in such a case, the Company shall 

act to the best of its ability in order to remove the limitation and transfer the 

amount thereto on the first date on which the limitation as stated is removed. 

(b) During the term between the receipt of the net cash flow by the 

subsidiary about the transfer date thereof to the Company, no use shall be 

made of this amount by the Subsidiary and the amount will be deposited in 

solid financial deposits. 

(c) In the event that the funds are not transferred to the Company within 14 

days from the date on which the net cash flow is received in the relevant 

subsidiary as a result of the limitations which are not under the control of the 

Company or the relevant subsidiary, on the date on which funds are 
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transferred to the Company, they shall only be used for the principal 

payments. 

 For the purpose of this section: 

Exercise Event  each of the following events: (i) the Disposition of a real 

estate asset of the Company or a real estate asset of a subsidiary; or (ii) 

taking a new financial debt by the Company or a subsidiary excluding taking 

new financial debt for the purpose of purchase and/or investment and/or 

development of a real estate asset; or (iii) refinancing of a real estate asset, 

excluding for the purpose of an investment and/or development of a real 

estate asset. 

Net Cash Flow Financial Debt Disposition  as these terms are 

defined in section6.1above. 

(III) The payment rate of the principal with early repayment (as this term is 

defined in subsection (I)(1)(c) above will be reduced in the case that the 

following events occur in the aggregate: 

1) The Additional Capital Injection (as defined in section 1.6 above) was 

performed; and (2) Partial repayment was performed of the Unpaid Principal 

Balance of the Three Series (as defined in section 1.6 above), as it may be 

on the Effective Date, whether by way of repayment under section 2 above 

or whether by way of early repayment of notes or repayment thereof or by 

way of the purchase of notes under section 3.1 above, pursuant to the rates 

set forth below: 

% payment of the unpaid 
balance of the three current 
series (without taking into 

account the repayment of notes 
which were sold by a subsidiary 

of the Company after the 
Effective Date)

The Payment Rate 
of Principal in Early 
Repayment

60

50

7.a.3 The Company shall provide the Trustee with prior notice regarding the performance 

of early repayment as stated in section 7a.. The performance date of the early 

repayment shall be determined by the Company in coordination with the Stock 

Exchange and pursuant to the provisions and instruction of the Stock Exchange. The 

notice of the early repayment shall be published in an immediate report of the 

Company at least 17 days but no more than 45 days before the early repayment date, 

and shall describe, as relevant: (a) the amount of the total par value of the notes which 

shall be repaid in the early repayment, as well as the interest accrued for the said 
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Principal Amount until the early repayment date and the amount of the early 

repayment; (b) the Effective Date for entitlement to early repayment which is 12 days 

before the date determined for early repayment; (c) the payment date; (d) the linkage 

differentials (if any) for the par value and for the interest repaid as stated and (e) The 

partial repayment rate in terms of the unpaid balance; (f) the partial repayment rate in 

terms of the original series; (g) the interest rate in partial repayment on the paid part; 

(h) the interest rate paid in the partial repayment, calculated regarding the unpaid 

balance; (i) an update of the partial payment rates which remain, in terms of the 

original series: (j)a description of the calculation of the division of the early 

repayment amount between three series; and (k) the updated repayment schedule for 

the notes. The Company may publish the data set forth in sections a-e without linkage 

to the index, provided that the early repayment is actually performed subject to the 

linkage to the index, as set forth in the first Addendum of this Deed.

  Early repayment shall not be performed for a part of the Series of Notes, if the sum of 

the last repayment is less than NIS 3.2 million. 

  The early repayment date shall not fall during the period between the Effective Date 

for the interest payment for the Notes and between the interest payment date in 

practice.  

The frequencies of the early repayments shall not exceed one repayment per quarter. 

If an early repayment was scheduled in a quarter during which an interest payment is 

also determined, or the payment date for a partial repayment or the payment date for 

the final repayment, the earlier repayment on the date set forth for the payment, as 

stated, shall be performed.  

  In this regard  means each of the following terms: January  March, 

April  June, July  September, October  December.  

  The minimal scope for each early repayment shall not be less than NIS 1 million. 

Notwithstanding the above, the Company is entitled to perform an early repayment 

with a scope less than NIS 1 million, provided that the frequencies of the repayments 

shall not exceed one repayment per year.  

  Any sum that will be repaid in an early repayment by the Company shall be repaid in 

relation to all of the Noteholders, pro-rata according to the par value of each held 

Note.7.a.4 The notes which shall be repaid within the early repayment as stated above 

shall be removed from trade in the Stock Exchange, cancelled and shall have no 

validity and effect, and shall not confer, after the performance of the early repayment, 

any rights. 

7.a.5 Partial of complete early repayment under this section shall be performed based on the 

liability value of the notes redeemed upon the early repayment date, and shall not be 

subject to the payment of a cost, compensation or fine. For the avoidance of doubt, 

the early repayment as stated shall not confer any Holder of Notes which were 
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redeemed with partial or full early repayment as stated the right to the payment of 

interest and linkage differentials (if any) for the period after the early repayment date. 

  For the purpose of this section 7a: 

  The Liability Value
and of the interest and the linkage differentials (if any) which have accrued until the 

actual early repayment date, as set forth in the terms of the notes, and which is not yet 

repaid. 

7.a.6 The amount paid by the Company within early repayment to Holders of Notes as 

stated shall be paid to each Series B Noteholder, pro rata to their holdings of the 

Series B Notes. 

7.a.7 In any case of early repayment under this section 7a, the early repayment amounts of 

the Series B Notes shall be credited based on the following order: (1) first for the 

payment of the interest accrued and which is not yet repaid on the Unpaid Principal 

Balance of the Series B Notes until the actual early repayment date(calculation of the 

interest will be performed on the basis of 365 days per year) plus linkage differentials 

until the same date; and only thereafter  (2) for the repayment of the Unpaid 

Principal Balance of Series B Notes, while crediting the amount of early repayment 

compared to the Unpaid Principal Balance of the Notes will take place based on the 

payment dates of the Unpaid Principal Balance according to the repayment order of 

earlier to later. 

8. Claims And Proceedings On The Part Of The Trustee

8.1 In addition to any other provision in the Deed of Trust and as a right an independent 

authority, the Trustee may, at its discretion and without giving another notice, adopt 

all such proceedings, including legal proceedings, as it finds fit, subject to the 

provisions of any law, to protect the rights of the Holders of Notes and implement the 

provisions of the Trust Deed and it may convene a meeting of the Holders of Notes to 

this end. The Trustee shall be compelled to take the same actions at the demand of the 

meeting of the Holders of Notes, adopted by an ordinary resolution, unless under the 

circumstances, it does not find it just and/or reasonable to do so, and has petitioned 

the suitable court with a request to receive instructions on the matter on the first 

reasonable date. 

8.2 The Trustee may, before resorting to such proceedings, convene a general meeting of 

the Holders of Notes, to determine with an ordinary majority the type of proceedings 

to be adopted to exercise their rights under this Deed and the Notes. The Trustee may 

further reconvene general meetings of the Holders of Notes for the purpose of 

receiving orders in respect of the conducting of such proceedings. In such cases, the 

Trustee shall act without delay and on the first practicable and reasonable date. 

8.3 Subject to the provisions of this Deed, the Trustee may, but shall not be obligated to, 

convene a general meeting of the Holders of Notes at any time, with a view to 

discussing and/or receiving its instructions on any matter pertaining to this Deed, 
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provided that the convening of the meeting shall be performed by the Trustee in such 

cases without any delay, and on the first practicable and reasonable date. 

8.4 The Trustee may, but shall not be obligated to, at its sole discretion, withhold the 

execution of any action on its part under this Deed, for the purpose of an application 

to the general meeting of the Holders of Notes and/or the court, until such time as it 

receives instructions from the general meeting of the Holders of Notes and/or 

instructions from the court on how to proceed. The application to the general meeting 

of the Holders of Notes and/or to the court will be effected, in such cases, without 

delay and on the first practicable and reasonable date. 

8.5 To remove any doubts, it is hereby clarified, that nothing in any of the aforesaid 

vested in it, to apply at any time, at its exclusive discretion, to legal instances for the 

purpose of obtaining any order concerning the trust affairs. 

9. Receipts Held In Trust

All receipts collected by the Trustee, including receipts arising from proceedings instituted 

by it, if any, against the Company, shall be held by the Trustee in trust and it shall use same 

for such purposes and according to such priorities as follows: 

9.1 First, for settlement of all reasonable expenses, payments, levies and obligations 

incurred by the Trustee, imposed on it, or caused in the course or in consequence of 

acts in implementation of the trust or otherwise, with respect to the terms of this 

pursuant to section 18 below).Second  to pay a reimbursement to Holders who bore 

payments under section 23 of the Deed beyond their relative shares for the surplus 

parts as stated (and including interest credited for the surplus parts as stated, if any), 

and thereafter a payment of a reimbursement to Holders who bore payments based on 

their relative shares; third - to pay, to the Holders of Notes, the arrears interest due to 

them and subject to the linkage terms under the Notes, pari passu and pro rata to the 

sums payable to each of them, without preference or priority with respect to any of 

them, and without any preference as to the time priority of the issuance of the Notes 

by the Company or otherwise; fourth  to make, to the Holders of Notes, such 

payments on account of the Unpaid Principal Balance as are owed to them under the 

Notes held by them pari passu and subject to the linkage terms under the Notes, all 

whether or not the due date has come for settlement of any installment on account of 

the Unpaid Principal Balance as aforesaid, pro rata to the sums owing to them, 

without any preference as to the time priority of the issuance of the Notes by the 

Company or otherwise. The surplus, if any, shall be paid by the Trustee to the 

Company or its successors, as the case may be. Tax will be withheld from the 

payments to the Holders of Notes, to the extent such should be deducted under any 

law. 

9.2 Payment of the amounts by the Trustee to Holders of Notes is subject to the rights of 

other creditors of the Company, if any, pursuant to the provisions of the law. 
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9.3 Tax will be withheld at source from the payments to Holders of Notes, if there is an 

obligation to withhold it under any law. 

9.4 The Trustee may offset any amount that it owes the Company and/or is owed by the 

Holders of Notes to the Trustee (whether as a payment on account of legal fees or as a 

reimbursement of expenses) pursuant to the right of the Trustee to receive the 

amounts as stated under this Trust Deed, without requiring a resolution of the 

assembly of Holders of Notes and/or the consent of the Company, and provided that 

the Trustee has informed the Holders of Notes and the Company of offsetting as 

stated in the manner provided in section 24 of this Deed. 

9.5 It shall be clarified that if the Company is required to bear any of the expenses, but 

fails to do so, the Trustee shall act to receive the amounts as stated from the 

Company, and in the event that it succeeds in receiving them, they will be held 

thereby in trust and uses for the purpose and based on the priorities listed in this 

section. 

10. Power to Demand Payment to Holders Through the Trustee

Subject to the receipt of a regular resolution of Holders of Notes, the Trustee may instruct 

the Company in writing to transfer to the Trustee account, for Holders of Notes and instead 

of the performance of the payment thereto, part or all of the following payment (interest 

and/or principal), for the purpose of financing the proceedings and/or expenses and/or 

Trustee fees under this Deed. A transfer as stated shall be performed by the Company to the

Trustee on the date determined for the following payment under this Deed (and not prior 

thereto). The Company may not refuse to act according to the notice of the Trustee, and the 

transfer as stated to the Trustee shall be considered a payment by the Company of the same 

amount to Holders for all intents and purposes, and the Company shall be considered to have 

fulfilled its liabilities towards the Holders of Notes if it has transferred the amount required 

by the Trustee to the account the details of which 

the Trustee and Holders shall have no claim against the Company in such a case in 

connection with the transfer of the payment as stated in this section above. The above shall 

not release the Company from its obligation to bear the additional expenses and fee 

payments, if any, where it was required to bear them under this Deed or under the law. 

11. Power To Withhold Distribution Of Funds

11.1 Notwithstanding the provisions of section 9 above, in the event that the monetary sum 

obtained by the Trustee and which at any time is available for distribution, as set out 

Minimum Sum
Trustee shall not be obligated to distribute same, and it may invest such sum, in whole 

or in part, in such investments as are permitted hereunder and substitute such 

investments from time to time by other permitted investments under this Deed, all as 

it finds fit. Notwithstanding the foregoing, a special resolution at the meeting of the 

Holders of Notes may instruct the Trustee to distribute, to the Holders of Notes, any 

such amount, even where the cumulative sum, as aforesaid, is less than the Minimum 

Sum. 
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11.2 Where such investments, including accruals thereon, together with other funds, 

received by the Trustee, for the purpose of the payment thereof to the Holders of 

Notes, total, if at all, such amount as is sufficient to pay at least the Minimal Amount, 

the Trustee shall pay same to the Holders of Notes as set out in section 9 above. In the 

event that, within a reasonable period of time, the Trustee does not have a sufficient 

sum to pay at least the Minimal Amount, the Trustee must distribute the funds held by 

it to the Holders of Notes. 

12. Notice Of Distribution And Deposit With The Trustee

The Trustee shall give notice to the Holders of Notes of the date and the place of effecting 

any installment of the installments set out in sections 9 and 11 above, in a notice to be 

delivered to them in the manner designated in section 24 below, not less than ten (10) days 

and not more than twenty (20) days in advance. 

After the date designated in the notice, the Noteholder shall be entitled to interest thereon at 

the rate designated in the Notes, only in respect of the unsettled balance of the principal (if 

any), after deduction of the amount paid, or offered to be paid to them as aforesaid. 

13. Failure to Pay for a Reason Independent of the Company

13.1 Any sum payable to a Noteholder, which has not been actually paid on the date 

Company was willing to pay same, shall cease to bear interest and linkage 

differentials, as of the date designated for payment thereof, while the Noteholder shall 

be entitled only to such payments as he would have been entitled to on the date 

designated for payment of such installment on account of the principal, interest and 

linkage differentials. 

13.2 The Company shall deposit, with the Trustee, the sum of the installment not paid in a 

timely fashion, as set out in subsection 13.1 above, not later than fifteen (15) business 

days as of the date designated for such installment, and shall give notice of such 

deposit, and such deposit shall be deemed as settlement of such installment, and, in 

the event of settlement of everything owing for the Note, also as redemption of the 

Note. 

13.3 The Trustee shall invest, within the framework of trust accounts in its name and for 

its benefit, such funds as are transferred to it as set out in subsection 13.2 above, in 

such investments as are permitted to the Trustee under this Deed. In the event that the 

Trustee acts as aforesaid, it shall only owe, to those eligible for such amounts, the 

consideration received from the realization of the investments, less the expenses 

related to the said investment and to the management of the trust accounts, as well as 

the charges, and less the obligatory payment applicable to the trust account. From 

such funds, the Trustee shall transfer, to the Holders of Notes, the sums to which they 

are entitled, as soon as practicable after proof and confirmations are presented to the 

its reasonable expenses. 
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13.4 The Trustee shall hold such funds and shall invest them in the said manner, up to the 

end of one year from the final settlement date. After such date, the Trustee shall 

transfer, to the Company, such amounts as are set out in subsection 13.3 above, 

including profits arising from their investment, less its reasonable expenses, to the 

extent remaining in its possession on such date. The Company shall hold such 

amounts in trust for such Holders of Notes as are entitled to such sum, and in respect 

of the sums transferred to it by the Trustee, as aforesaid, the provisions of subsection 

13.3 above shall apply to it, mutatis mutandis. 

The Company shall confirm to the Trustee, in writing, the holding of the amounts and 

the receipt thereof on behalf of the Holders of Notes, and shall indemnify the Trustee 

for any claim and/or expense and/or damage of any type whatsoever incurred by it, in 

the wake of, and due to, the transfer of the funds as aforesaid, unless the Trustee has 

acted with negligence which is not exempt under section 52m of the Securities Law 

(hereinafter: -Exempt Negligence Under the Law .After the transfer of the 

amounts to the Company, the Trustee shall not owe the Holders of Notes of the same 

series any payment for the amounts held thereby as stated. 

The Company shall hold such funds in trust on behalf of the Holders of Notes entitled 

thereto for six (6) additional years, from the date of the transfer thereof by the Trustee 

and will invest them in permitted transfer under the Deed, and shall not make any use 

thereof during this period. Funds not demanded from the Company by a Noteholder 

up to the lapse of seven (7) years from the date of the final settlement date, shall be 

transferred to the Company, and the Company shall be entitled to use the remaining 

funds for any purpose whatsoever. 

14. Receipt From The Holders of Notes

14.1 A receipt from a Noteholder for any payment on account of the principal, the interest 

and the linkage differentials paid to him by the Trustee, in connection with the Note, 

shall serve as absolute exemption of the Trustee and the Company in connection with 

the very performance of the payment of the sums designated in the receipt. 

14.2 A receipt from the Trustee as to the deposit of any installment on account of the 

principal, the interest and the linkage differentials with it, for the benefit of the 

Holders of Notes, as set out in subsection 13.3 above, shall be deemed as a receipt 

from the Noteholder for the purpose of the provisions of subsection 14.1 above, with 

respect to the exemption of the Company in connection with the performance of the 

payment of the sums designated in the receipt. 

14.3 Funds distributed as aforesaid in section 13 above, shall be deemed as payment on 

account of the settlement of the Notes. 

15. Presentation Of A Note To The Trustee And Registration With Respect To Partial 
Installment

15.1 The Trustee may demand of a Noteholder to present, to the Trustee, upon the 

payment of any interest or partial installment of principal, interest and linkage 
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differentials, pursuant to sections 9, 10, 11 and 12 above, the Note Certificates for 

which the installments are made. 

15.2 The Trustee may register, in the Note Certificate, a note with respect to the sums paid 

as aforesaid and as to the date of payment thereof. 

15.3 The Trustee may, in any special case, at its discretion, waive the presentation of a 

Note Certificate, after an indemnity undertaking and/or sufficient security, to its 

satisfaction, has been given to it, by the Noteholder, for damages liable to be caused, 

due to failure to register such Note, all as it finds fit. 

15.4 Notwithstanding the aforesaid, the Trustee may, at its discretion, keep records in any 

other manner, with respect to such partial installments. 

16. Investment Of Funds

All funds which the Trustee may invest under this Deed, shall be invested by it, in accounts 

of one of the five leading banks in Israel, in its name or to its order, in such investments as 

the laws of the State of Israel permit to invest trust funds therein, as it finds fit, all subject to 

the terms of this Trust Deed. 

In the event that the Trustee does so, it shall not owe the parties entitled to the same 

amounts the consideration received from the exercise of the investments, less legal fees and 

expenses, commissions and expenses related to the said investment and the management of 

the trust accounts, fees and less obligatory payments applicable to the trust account, and the 

Trustee shall act, with the amount balance, in accordance with the provisions of sections 9 

and/or 11 above, as applicable. 

17.

The Company hereby undertakes to the Trustee, so long as the Notes have not been fully 

settled, as follows: 

17.1 To continue to conduct its business in a regular and appropriate manner and to 

maintain and conduct its assets in a good and orderly condition. 

17.2 To regularly pay all the obligatory payments and taxes applicable, if any, to its assets. 

17.3 To maintain orderly books of account in accordance with accepted accounting 

principles, to maintain the books and documents used as their references, and to allow 

any authorized representative of the Trustee to review, at any reasonable time to be 

coordinated in advance with the Company, any book and/or document, as aforesaid, 

which the Trustee seeks to review. In this context, an authorized representative of the 

Trustee means a person designated by the Trustee for the purpose of such review, by 

means of a written notice on the part of the Trustee, to be given to the Company, prior 

whereby such designated representative is obligated, to the Trustee, to keep 

confidential the information disclosed to such designated representative in his 

capacity on behalf of the Trustee. 
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17.4 To enable the Trustee and/or any person appointed by the Trustee in writing for this 

purpose, to enter, with prior coordination, the offices and any place which contains its 

assets, at any reasonable time, in order to inspect its assets, at the reasonable 

discretion of the Trustee, in order to protect the Holders of Notes, provided that the 

Trustee has acted in order to fulfill its role in good faith. 

17.5 The Company shall inform the Trustee and/or authorized representative thereof who 

can and will be an attorney and/or accountant by profession (and for which notice of 

appointment shall be delivered by the Trustee to the Company upon his appointment), 

additional information regarding the Company (including explanations, documents 

and calculations regarding the Company, its business or assets) which shall be 

approved by an officer of the Company, and shall even instruct its accountant and 

legal counsel to do so, at the reasonable written request of the Trustee, if in the 

reasonable opinion of the Trustee the information is required by the Trustee in order 

to implement and operate the authorities, powers and permissions of the Trustee 

and/or its representative under the Trust Deed, including information which may be 

essential and required for the inspections performed by the Trustee in order to protect 

the rights of Holders of Notes, provided that the Trustee acts in good faith, subject to 

the undertaking of confidentiality as stated in section 29.8 below. 

17.6 To insure its assets pursuant to principles of regular business procedures, pursuant to 

which assets of such type are covered, and to comply with all the terms of the 

insurance and to present, to the Trustee, a certification of issuance of insurance 

policies, as aforesaid, per year. 

17.7 To advise the Trustee in writing, immediately upon learning thereof, and not later 

than two (2) business days after learning of it, of the occurrence of any of the events 

set out in section 7.1 of this Deed and its subsections above. 

17.8 To provide the Trustee, at its request, a repayment schedule in an active Excel file. 

17.9 To provide the Trustee with notices regarding the purchase of Notes by the Company 

or by a its subsidiary, as stated in section 3 of the Deed. A report of the Company in 

the Magna system regarding the purchase of Notes shall be considered delivery to the 

Trustee. 

17.10 To deliver to the Trustee, a copy of any report that it is compelled to submit to the 

London Stock Exchange, on the same date of submission thereof to the London Stock 

Exchange, and a copy of any document that the Company transfers to its shareholders 

or to the Holders of Notes and the particulars of any information that it otherwise 

transfers to them. A reporting of a report or document, as stated, by the Company in 

the Magna system shall be considered, for this purpose, as delivery to the Trustee. 

The Company shall further transfer, to the Trustee, additional information with 

ion

transferred by the Trustee shall be maintained in confidence by the Trustee, pursuant 

to the provisions of section 29 below, or under an order of a court. 
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17.11 Shortly after the publication of an annual financial statement of the Company and no 

later than April 10 of each year, the Company shall provide the Trustee with a signed 

whichever is later, and until confirmation is provided, there has been no violation of 

this Deed on the part of the Company (including a breach of the terms of the Notes, 

and including with respect to the provisions of specific sections of the Deed with 

respect to w

confirmation) and that all of the payments to Holders of Notes during the above 

period were paid on time, unless expressly stated otherwise, and regarding the 

balance of par value of the Notes in circulation. 

17.12

are all held in Holland), without conferring on it a voting right. At the request of the 

Trustee, the Company shall provide the minutes of meetings of 

shareholders (which are all held outside of Israel). 

17.13 It is hereby clarified that the Trustee will not be obligated to physically participate in 

phone in a meeting of shareholders as stated. It shall also be entitled to receive 

minutes of the meeting as stated in section 17.12 above. 

17.14 The Company (and/or any entity on its behalf, including any officer thereof) is not 

entitled to receive the minutes of the discussions and conversions in part of the 

assemblies of Note Holders conducted without the Company or the assemblies 

conducted without the Company. 

7.15 Unless expressly stated otherwise, the approvals provided by the Company to the 

Trustee, under thi

who are officers therein. 

17.16 In the case that the Company purchases, until the Final Repayment Date, a 

subsidiary (as this term is defined in this Trust Deed) (hereinafter in this section: 

Purchased Corporation
Purchased Corporation, in order for the Purchased Corporation to sign a letter of 

undertaking in the form similar to that attached as Appendix 5a to this Trust Deed 

and shall provide the Trustee with a signed copy of this approval. 

18. Additional Undertakings of the Company

After the Notes are called for immediate repayment, as defined in section 7 of the Deed, 

the Company shall perform, from time to time and at any time required by the Trustee, 

all of the reasonable actions in order to enable the operation of all of the authorities 

provided to the Trustee, pursuant to the provisions of this Deed, and in particular, the 

Company shall perform the following actions: 

18.1 Shall declare the declarations and/or sign all of the documents and/or perform 

and/or cause the performance of all of the actions required and/or necessary 

pursuant to the Law in order to provide effect to the operation of the authorities, 
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powers and permissions of the Trustee and/or its representative, all as reasonably 

requested by the Trustee. 

18.2 Will provide all notices, orders and instructions that the Trustee reasonably sees as 

being beneficial and requests. 

19. Other Agreements

Subject to the provisions of the Law and the restrictions imposed on the Trustee under law, 

the fulfillment of its capacity as Trustee, under this Deed, or its very status as Trustee, shall 

not prevent the Trustee from entering into various agreements with the Company, or entering 

into transactions with the Company in the ordinary course of its business, provided that such 

engagements and/or transactions shall not cause the Trustee to lose its capacity, under 

section 35.E. of the Law, to serve as Trustee for the Holders of Notes. 

20. Trus

Appendix C hereto, constituting an integral part of 

this Deed. 

21. Special Powers

21.1 The Trustee may, as part of the fulfillment of the Trust affairs under this Deed, act in 

accordance with the opinion and/or advice of any attorney, accountant, appraiser, 

Consultants

by the Company, and the Trustee shall not be responsible for any loss or damage 

caused in consequence of any act and/or omission performed by it, on the basis of 

such advice or opinion, unless it is determined in a final judgment that the Trustee has 

acted which negligence which is not exempt under the law, or mala fide. The 

Company shall bear all of the reasonable expenses for employing the Consultants 

appointed. 

21.2 Any such advice and/or opinion may be given, forwarded or received by means of a 

letter, telegram, facsimile and/or any other electronic means for transmission of 

information, and the Trustee shall not be responsible for any acts performed by it on 

the basis of any advice and/or opinion and/or information transmitted in one of the 

aforesaid manners, notwithstanding that same contained errors and/or was not 

authentic, unless the Trustee was aware of such errors or such errors could have been 

detected under a reasonable examination. 

21.3 The Trustee shall use the trust, powers, authorizations and authorities conferred on it 

under this Deed, at its absolute discretion and shall not be responsible for any damage 

caused in consequence of an error in such discretion, unless it is determined in a final 

judgment that the Trustee has acted which negligence which is not exempt under the 

law, or mala fide.. 

22.

The Trustee may appoint an attorney or other agent/s to act in its stead, to perform or 

participate in the performance of special acts to be performed with respect to the Trust and 
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pay a fee to any such agent, and, without limitation to the generality of the foregoing, 

or spin-off. The Company may object to such appointment on any reasonable ground 

whatsoever, including in the event that the Company proves that the agent is competing, 

transfers to the Trustee the reasonable reasons for the above within 7 days from the receipt 

However, the opposition of the Company to the 

appointment of a certain agent appointed in a meeting of holders shall not delay the 

beginning of employing the agent, if the delay may harm the rights of holders. 

23. Trustee

23.1 The Company and Holders of Notes (upon the relevant effective date as stated in 

section 23.7 below, each of their undertaking as stated in section 23.4 below) hereby 

undertake to indemnify the Trustee and any officer, employee, agent of expert 

appointed by the Trustee under the provisions of this Trust Deed and/or under a legal 

resolution passed in an assembly of Holders of Notes under the provisions of this 

Parties 
Entitled to Indemnification

23.1.1 A financial debt, including under a judgment (for which no stay of 

proceedings is provided) or under a settlement which has ended (and if the 

settlement relates to the Company, the Company has agreed to the 

settlement) the grounds of which are related to operations performed by the 

Parties Entitled to Indemnification or are required to perform under the 

provisions of this Deed and/or by law and/or an instruction of a competent 

authority and/or any law and/or at the request of the Holders of Notes 

and/or the request of the Company, all with respect to this Trust Deed. And 

for -  

23.1.2  Fees of the Parties Entitled to Indemnification and reasonable expenses 

incurred and/or that will be incurred, including in the course of 

implementing the Trust or with respect to such acts, which, in their 

opinion, were required for such implementation and/or with respect to the 

exercise of powers and authorizations vested pursuant to this Deed, and 

with respect to all kinds of legal proceedings, opinions of attorneys and 

other specialists, negotiations, discussions, expenses, insolvency 

proceedings, collection proceedings, debt arrangements, transfer of the 

debt, revaluation, claims and demands in connection with any matter 

and/or matter performed and/or not performed in any manner regarding the 

matter in question. 

All provided that: 

(1) The Parties Entitled to Indemnification do not demand indemnification in 

advance for a manner which is not urgent, without prejudice to their right to 

demand indemnification in retrospect, if such a right as stated exists; 
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(2) It is not determined in a final judgment that the Parties Entitled to 

Indemnification acted in bad faith; 

(3) It is not determined in a final judgment that the Parties Entitled to 

Indemnification were negligent in a manner which is not exempt under law, 

as it may be from time to time; 

(4) It is not determined in a final judgment that the Parties Entitled to 

Indemnification acted maliciously. 

The indemnification undertaking under this section 23.1 shall be referred to as: 

Indemnification Undertaking

23.2 It is agreed that in any event where it is decided in a final judicial judgment that the 

Parties Entitled to Indemnification: (1) acted in bad faith; and/or (2) were negligent 

in a manner which is not exempt under law; and/or (3) acted maliciously  then the 

23.3 Without prejudice to the rights to compensation provided to the Trustee under the 

law and subject to the contents of this Deed and/or the requirements of the Company 

under this Deed, the Parties Entitled to Indemnification shall be entitled to receive 

indemnification from the amounts received by the Trustee regarding the liabilities 

that they have undertaking, regarding reasonable expenses incurred following the 

performance of the trusteeship or in connection with such actions, which according 

to their reasonable discretion must be performed and/or in connection with use of 

the authorities and permissions granted under this Deed, and in connection with all 

types of legal proceedings, legal opinions and opinions of other experts, 

negotiations, discussions, claims and requirements regarding any matter, made 

and/or omitted in any manner with respect to the above, and the Trustee may 

withhold the funds in its possession and pay, out of such funds, such amounts as are 

required for settlement of the said indemnification. All of the said amounts shall 

have priority over the rights of Holders of Notes and subject to the provisions of any 

law, provided that the Trustee acts in food faith and pursuant to the obligations 

imposed thereon under any law and under this Deed. For the purpose of this section, 

an action of the Trustee which is approved by the Company and/or by Holders of 

Notes shall be considered an action which is reasonably required; however, the 

performance of an action as stated or limit the Company from acting to prevent it, as 

applicable. 

23.4 Without prejudice to the Indemnification Undertaking in section 23.1 above, if the 

Trustee is required under the terms of the Trust Deed and/or law and/or an 

instruction of a competent authority and/or any law and/or at the request of Holders 

of Notes and/or the request of the Company, or in order to protect the rights of 

Holders of Notes to perform any action, including but not only commencing 

proceedings or submitting claims at the request of the Holders of Notes, as stated in 
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this Deed, the Trustee may refrain from taking any action as stated, until receiving, 

to its satisfaction, a written indemnification from the Holders of Notes or part 

thereof, and if the action is performed at the request of the Company  from the 

Company, for all liability for damages and/or expenses which may be caused to 

Parties Entitled to Indemnification following the performance of the same action 

and/or financial repayment to cover the Indemnification Obligation (a Financing 
Cushion
case where the Company does not deposit the Financing Cushion on the date on 

which it is required to do so by the Trustee, the Trustee shall refer to Holders of 

Notes with holdings on the Effective Date (as stated in section 23.7 below) a request 

to deposit the Financing Cushion amount, each based on their relative share (as this 

term is defined below). In the case where the Holders of Notes do not actually 

deposit the entire Financing Cushion amount, the Trustee shall not be subject to the 

obligation to take an action or the relevant proceedings. The above shall not exempt 

the Trustee from taking an urgent action required to prevent material harm to the 

rights of the Holders of Notes. 

 The Trustee is authorized to determine the Interest Cushion amount and may again 

act to create an additional cushion as stated, from time to time, in the amount 

determined thereby. 

 It shall be clarified that this section 23 shall not add to the liabilities of the Company 

in this Deed. 

23.5 The Indemnification Undertaking: 

23.5.1 Shall apply to the Company in any event of (1) actions performed at the 

reasonable discretion of the Trustee and/or under any law and/or required 

to be performed under the terms of the Trust Deed or in order to protect the 

rights of Holders of Notes; and (2) actions performed and/or which are 

required to be performed at the request of the Company. 

23.5.2 Shall apply to Holders with holdings on the Effective Date (as stated in 

section 23.7 of the Trust Deed) in any event of (1) actions performed 

and/or which are required to be performed at the request of Holders of 

Notes (excluding actions as stated which are taken at the request of 

Holders to protect rights of Holders of Notes); and (2) the non-payment by 

the Company or the amount of the Indemnification Undertaking applicable 

thereto under section 23.4 of the Trust Deed (subject to provisions of 

section 23.7 of the Trust Deed). It shall be clarified that the payment 

pursuant to subsection (2) above shall not harm the obligation of the 

Company to bear the Indemnification Undertaking pursuant to the 

provisions of section 23.5.1. 

23.6 In any case where: (a) the Company does not pay the amounts required to cover the 

Indemnification Undertaking and/or does not provide the Financing Cushion 

amount, as applicable; and/or (b) the Indemnification Obligation applicable to 
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Holders under the provisions of section 23.5.2 of the Trust Deed and/or the Holders 

call to deposit the Financing Cushion amount under section 23.4 of the Trust Deed, 

the following provisions shall apply: 

 The funds will be collected in the following manner: 

(1) First  the amount will be financed from the interest and/or Unpaid Principal 

Balance that the Company must pay the Holders of Notes after the date of the 

action required, and the provisions of section 11 of the Trust Deed shall apply; 

(2) Second 

Cushion are insufficient to cover the Indemnification Undertaking, the Holders 

with holdings on the Effective Date (as stated in section 23.6 of the Trust Deed) 

shall deposit, each based on the relative share (as this term is defined) with the 

Trustee, the amount lacking. 

 the relative share of the Notes held by the Holder 

on the relevant Effective Date as stated in section 23.7 of the Trust Deed of the 

total par value in circulation at the time. It is clarified that a calculation of the 

relative share shall remain fixed, even if after the same date a change occurs to 

the par value of the Notes held by the Holder. 

It shall be clarified that holders of the Notes who bear liability to cover expenses 

as stated in this section above may bear expenses as stated in this section above 

beyond their relative shares, and in such a case, the priority listed in section 10 

of this Deed shall apply to the repayment of the amounts. 

23.7 The Effective Date for determining the obligation of a Holder in the Indemnification 

Undertaking and/or the payment of the Financing Cushion shall be as follows: 

23.7.1 In any event in which the Indemnification Undertaking and/or the 

Financing Cushion payment is required due to a resolution or action which 

is urgent and necessary in order to prevent material harm to the rights of 

Holders of Notes, without a prior resolution of an assembly of Holders of 

Notes  the Effective Date for the obligation shall be the end of the trading 

day of the day on which the action was taken or the resolution passed, and 

if the same day is not a trading day, the preceding trading day. 

23.7.2 In any event where the Indemnification Undertaking and/or paying of the 

Financing Cushion is required under a resolution of an assembly of 

Holders of Notes  the Effective Date for the obligation shall be the 

effective date for participation in the assembly (as this date is determined 

in the invitation notice), and shall also apply to a Holder who is not present 

or does not participate in the assembly. 

23.8 If the amounts paid to the Trustee should have been paid by the Company, the 

receipt of the payments from the Holders shall not prevent the Trustee from acting 

to obtain the amounts from the Company, as described in this section 23. 
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23.9 Regarding priority of the repayment to Holders who bore payments under this 

section from the receipts by the Trustee, see section 10 of the Trust Deed. 

24. Notices

24.1 Any notice on behalf of the Company and/or the Trustee, to the Holders of Notes, 

shall be given by means of publication of reports on the Magna system only. The 

Trustee may instruct the Company and the Company shall be required to immediately 

report in the Magna system on behalf of the Trustee of any report in the form as shall 

be transferred in writing to the Company from the Trustee. The Company may 

publish its comments and/or response to the said report. 

 Notwithstanding the above, in cases listed below only, the notice shall also be 

published in two widely circulated daily newspapers in the Hebrew language:1) 

arrangement or settlement under section 350 of the Companies Law or under a 

corresponding section pursuant to another law applicable to the Company; 2) merger. 

A report published as stated shall be considered to have been delivered to the 

Noteholder upon publication thereof. 

24.2 Copies of notices and invitations to be given by the Company to the Holders of Notes 

shall also be sent it to the Trustee. It shall be clarified that such notices and invitations 

do not include ongoing accounts by the Company to the public, insofar as, and to the 

extent, required. 

Copies of notices and invitations to be given by the Trustee to the Holders of Notes 

shall also be sent by it to the Company. 

24.3 Any notice or demand on the part of the Trustee to the Company, or on behalf of the 

Company to the Trustee, may be given by means of a letter to be forwarded, by 

registered mail, to the address set out in this Deed, or to any other address of which 

one party gives written notice to the other or through dispatch via email the receipt of 

which is confirm with a confirmation email (not automatic) by the recipient or by 

facsimile. Any notice or demand sent via registered mail shall be deemed to have 

been received, by its addressee, within three business days from the date of dispatch 

thereof at the post office. Any notice or demand sent via facsimile (plus telephone 

confirmation of receipt thereof) shall be considered to have been received one 

business from the date of dispatch thereof. Any notice sent via email shall be 

considered to have been received one business day from the delivery date thereof. 

25. Settlements and/or Changes In The Terms Of The Notes and/or Deed of Trust

25.1 Subject to the provisions of the Law and the regulations enacted thereunder and 

unless otherwise specified in this Deed, the Trustee may, from time to time and at any 

time, if it is satisfied, at its discretion, that same does not amount to injury to the 

rights of the Holders of Notes, waive any failure to fulfill any of the terms of the 

Notes or the Trust Deed on the part of the Company, which do not refer to the terms 

of payment of the Notes, the grounds for the declaration as immediately due and 

payable and/or reports that the Company is to deliver to the Trustee, pursuant to the 

provisions of this Deed. 
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25.2 Subject to the provisions of the Law and the regulations enacted thereunder, and with 

the prior approval in a special resolution of Holders of Notes, the Trustee may, either 

before or after the principal of all the Notes to be issued, pursuant to the Trust Deed, 

becomes due, settle with the Company with respect to any right or claim of all or any 

of the Holders of Notes and reach any arrangement with the Company, including 

waiver of any of its rights or claims and/or those of all or any of the Holders of Notes, 

vis-à-vis the Company.

25.3 If the Trustee settles with the Company after receiving prior approval of the general 

assembly of Holders of Notes as stated in section 25.2 above, the Trustee shall be 

exempt from liability for the same action, as approved by the general assembly, 

provided that it is not determined in a final judicial decision that the Trustee has 

violated a fiduciary duty or acted in bad faith or maliciously in applying the 

resolution of the general assembly. 

25.4 Subject to the provisions of the Law, the Company and the Trustee may, either before 

or after the principal of all the Notes to be issued under the Trust Deed becomes due, 

revise the Trust Deed and/or the terms of the Notes, upon the occurrence of one of the 

following: 

25.4.1 Excluding a change of the identity or wages of the Trustee, or to appoint a 

trustee in the place of the Trustee whose service ended, if the Trustee has been 

satisfied that the change does not materially adversely affect the rights of the 

Holders of Notes, other than revisions relating to the terms of payment of the 

Notes, the grounds for declaration as immediately due and payable and/or 

reports to be submitted by the Company to the Trustee, pursuant to the 

provisions of this Deed. 

25.4.2 The proposed revision has been approved by a special resolution of Holders of 

Notes. 

25.5

Trustee may demand, from the Holders of Notes, to deliver the Notes certificates to 

it or to the Company, for the purpose of entering a note as to any compromise, 

Company shall enter such a note in the certificates furnished to it. In any event of 

 give a written notice 

thereof to the Holders of Notes, within a reasonable time. 

25.6 The Company and/or the Trustee shall provide to all Holders of Notes a notice 

through the Magna system only of any change and/or waiver as stated in this section 

25 shortly after the performance thereof. 

26.

26.1 The Company shall keep and maintain, at its registered office, a Register, pursuant to 

the provisions of the law. The Trustee and any Noteholder may, at any reasonable 

time, peruse such Register. The Company may close the Register from time to time 

for such period or periods as shall not exceed, cumulatively, 30 days per annum. 
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26.2 The company shall not be obligated to record, in the Register, any notice as to 

express, implied or estimated trust, or pledge or lien of any nature whatsoever or any 

equitable right, claim or offset or any other right whatsoever, with respect to the 

Notes. The Company shall only recognize the ownership of the person in whose name 

the Notes were registered, provided that his legal heirs, administrators of estate or 

executors of the will of the registered owner, and any person entitled to the Notes in 

the wake of the bankruptcy of any registered owner (and, in the case of a corporation 

 in the wake of the dissolution thereof), may be registered as their owner, after 

be registered as the owner thereof. 

27. Splitting Certificates And Notes

27.1  For the Series B Notes registered in the name of one holder, one certificate shall be 

issued to him, or, at his request, a number of certificates shall be issued to him 

Certificates

27.2  Each Note Certificate may be split into a number of Note Certificates such that the 

total amounts of Unpaid Principal Balance included therein equals the amount of the 

principal set forth in the certificates for which the split is requested. 

27.3  Splitting Note Certificates as stated will be performed in accordance with a splitting 

application, signed by the holder of the Notes in the certificate or the legal 

representatives thereof, which shall be provided to the Company, at its registered 

office, in addition to the certificate of the notes for which the splitting is sought. 

27.4  The performance of splitting shall be effected within thirty days from the end of the 

new Notes certificates, to be issued in the wake of the splitting, shall each be for a par 

value amount in whole New Shekels. 

27.5  All expenses relating to the splitting, including Stamp Duty and other levies, if any, 

shall apply to the holder seeking the splitting. 

28. Annual Report of the Trustee

28.1 As of the Effective Date, the Trustee  shall prepare and publish, until the end of the 

second quarter of each calendar year, an annual report of the trusteeship matters 

Annual Report

28.2 The Annual Report shall include a description of the following: 

28.2.1 A current description of the course of the trusteeship matters during the 

previous year. 

28.2.2 A report of irregular events in connection with the trusteeship which occurred 

during the previous year. 

28.3 The Trustee shall publish (itself or through the Company at the request of the Trustee) 

the Annual Report on the Magna system. 
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28.4 If the Trustee is made aware of a material breach to this Deed on the part of the 

Company, it shall inform the Holders of Notes of the breach and the remedies that 

28.5 The Trustee shall be required to submit a report regarding actions performed pursuant 

to the provisions of the Securities Law and its regulations. 

29. Role

29.1 The provisions of the Law shall apply to the office of the Trustee and the expiry 

thereof and to the appointment of a new trustee. 

29.2 From the entry into effect of this Trust Deed, the roles of the Trustee shall be pursuant 

to any law and this Deed. 

29.3 The Trustee shall act pursuant to the provisions of the Securities Law. 

29.4 The Trustee shall represent the Holders of Notes in all matters arising from the 

abilities towards them, and it may, to do so, act to exercise the rights 

granted to Holders under the law or under the Trust Deed. 

29.5 The signature of the Trustee on this Trust Deed shall not serve as an expression on its 

part of the nature of the Offered Securities or the advisability of investing therein. 

29.6 The Trustee shall not be required to inform any part of the signature of this Deed. The 

business or its interests, as the above is not included in its roles. The contents of this 

section shall not limit the Trustee in any manner that it must perform pursuant to the 

provisions of this Deed. 

29.7 Subject to the provisions of any law, the Trustee is not required to act in a manner 

which is not expressly stated in this Trust Deed in order for any information, 

meet its undertakings to Holders of Notes reach it, as this is not included in its roles. 

29.8 Subject to the provisions of any law and the contents of this Trust Deed, the Trustee 

undertakes, upon signing this Deed, to maintain confidentiality of any information 

provided thereto from the Company, and shall not disclose it to another and shall not 

make any use thereof, unless the disclosure or use thereof is required in order to fulfill 

its roles under the Securities Law, under the Trust Deed, or under a court order, 

provided that the disclosure of information as stated will be limited to the minimal 

the Trustee will coordinate with the Company in advance, if possible under the 

circumstances and in order for the above to not harm the rights of Holders of Notes, 

the content and timing of the disclosure. The Trustee shall maintain the absolute 

confidentiality of the information, at with the same degree of care with which it 

would maintain its own confidential information, and shall adopt no less than a 

reasonable standard of care. The confidentiality requirement specified in this section 

shall also apply and bind the authorized representatives and/or professional 

consultants of the Trustee, and the Company may demand that the professional 
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consultants as stated sign, towards the Company, an undertaking to maintain 

confidentiality in a form identical to the provisions of this section 29.8. 

 The above confidentiality undertaking shall not apply to any part of the information 

which is within the public forum (excluding information which enters the public 

forum due to a breach of this confidentiality undertaking) or received by the Trustee 

by a third party other than following a breach of a duty of confidentiality of the same 

third party towards the Company  as of the receipt thereof. 

29.9 The Trustee may rely within the trusteeship on any written document including a 

letter of instructions, a notice, request, consent or approval, which appears to be 

signed or provided by any person or entity that the Trustee believes in good faith to 

be signed or issued thereby. 

29.10

place with an assembly of Holders. 

29.11 Notwithstanding the above, a resolution of Holders as to the termination of office 

and replacement with another of the Trustee shall take place in an assembly of 

Holders of Notes which is attended, themselves or through their representatives, 

by Holders of at least fifty percent (50%) of the balance of par value of Notes in 

circulation on the Effective Date for the assembly, or an adjourned assembly of 

this assembly, which was attended, themselves or through representatives, by 

holders of at least ten percent (10%) of the said balance, and which was passed 

(whether in the original or adjourned assembly) with a majority of at least seventy 

five percent (75%) of all of the votes of participants in the vote, excluding the 

abstaining votes. 

 Subject to the provisions of any law, the Trustee whose office has expired shall 

continue to act until the appointment of another trustee. 

29.12 The Trustee shall provide the new trustee with all of the documents and amounts 

accrued therewith in connection with the trusteeship at the subject to the Trust 

Deed for the relevant series, and shall sign any document required for the same. 

Each new trustee shall have the same powers, authorities and other permissions of 

the trustee which served before it whose office has expired, and may act, for all 

intents and purposes, as if having been appointed as a Trustee at the outset. 

29.13 The Company shall publish an immediate report in any case of the dismissal of the 

Trustee and/or appointment of a new Trustee. 

30. Meetings Of The Holders of Notes

Meetings of the Holders of Notes shall be conducted as set forth in Appendix B hereto. 

31. Reporting To The Trustee

The Company shall submit to the Trustee, so long as not all the Notes have been settled 

(included the linkage differentials related thereto): 

31.1 Financial statements as stated in section 4.8 above. 
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31.2 Approvals as set forth in section 4.9 above. 

31.3 Any immediate report of the Company which is published in Israel immediately after 

the publication to the public by the Company, if published. 

31.4 At the request of the Trustee - CFO, of the effecting of 

the interest payment and/or payment on account of the Unpaid Principal Balance, and 

the dates thereof, to the Holders of Notes and the balance of the par value of the 

Notes in circulation. 

For the purpose of this section 31, the publication of the reports set out in this section 31 

above, on the Magna  insofar as, and to the extent that, such reports are published in the 

future on the Magna, shall be deemed as submission of the report to the Trustee. 

32. Liability of the Trustee

32.1 Notwithstanding the provisions of any law and in any place in the Trust Deed, as long 

as the Trustee acted in order to fulfill its role in good faith and within a reasonable 

time, and clarified the facts that a reasonable trustee would have clarified under the 

circumstances, it shall not be liable towards and Holder of Notes for damage caused 

thereto as a result of the Trustee using its discretion according to the provisions of 

section 35h(d1) of 35i1 of the Law, unless the plaintiff proved that the Trustee acted 

with gross negligence. It shall be clarified that if a contradiction shall arise between 

the provision of this section and another provision in the Trust Deed, the provision of 

this section shall govern. 

32.2 If the Trustee acted with good faith and without negligence in accordance with the 

provisions of section 35h(d2) or 35h(d3) of the Law, it shall not be liable for the 

performance of the said action. 

33. Applicability Of The Securities Law, 5728 - 1968

The parties shall act pursuant to the provisions of the Law and the Regulations thereof, in 

any matter not referred to in this Deed and, in any event of conflict between the provisions 

of the Law and its Regulations (that may not be conditioned with respect to cases of conflict 

alone) and this Deed, the parties shall act in accordance with the provisions of the Law and 

its Regulations. 

34. Condition Precedents 

34.1 The entry of this Trust Deed into effective on the Effective Date is subject to the 

cumulative fulfillment of the following condition precedents by no later than 

Deadline for the Fulfillment of the Condition 
Precedents

34.1.1  The approval decision (as defined in the preamble to this Deed) became final 

under Dutch law. 

34.1.2  The performance of the capital injection was completed as defined in section 

1.6 above. 
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34.1.3  The registration of all of the shares of the Company for trade in the Stock 

Exchange. 

34.1.4  The Trustee has received signed approvals by the subsidiaries under section 

5a above. 

34.1.5 A pre-ruling was received from the Tax Authority regarding the tax 

implications on Holders of Notes as a result of the amendment of this Deed, 

which is attached as Appendix 34.1.5 to this Trust Deed.  

34.1.6 The deposit of the amount which is paid upon the payment date of the First 

Interest Payment in the Trust Account or with the Nominee Company as 

stated in section 2.2.2.1 above. 

34.1.7 The deposit of the cushion as stated in section 4c in the Trust Account. 

34.2  If any of the condition precedents are not met by the deadline for the fulfillment of 

the condition precedents (as defined in this section 34 above), then this Trust Deed 

and the resolution of the meeting of Note Holders whereby, inter alia, this Trust Deed 

is approved, and any other action performed in connection with and/or under this 

Trust Deed and the Plan (as defined below) shall be null and void, and lack all 

binding effect, including vis-à-vis the Company and/or Trustee and/or entity on its 

behalf and/or Note Holder and/or entity on their behalf. 

35.  Suspending Condition

In the event that this Deed takes effect on the Effective Date under Section 34.1 above 

and  no allotment of shares allocated and additional debentures occurs by two trading 

days after the Effective Date, this Deed will not be valid as long as such allocation does 

not occur as stated, and in the case that the allotment is not made by the expiry of 10 

trading days from the Effective Date, this Deed shall be null and void (unless it is 

determined otherwise in a special resolution of Holders of Notes (Series B), holders of 

Notes (Series A) and holders of the Poland Notes) and in such a case the provisions of 

Section 34.2 above shall apply, mutatis mutandis, and the Trustee will return to the 

Company immediately all amounts deposited therewith as described in Sections 34.1.6 

and 34.1.7 above, including benefits accrued in respect thereof It shall be clarified that 

in the event that this Trust Deed shall be terminated, the Original Trust Deed shall return 

to its full validity.

36. Applicable Law and Jurisdiction

36.1 Israeli Law shall apply exclusively to this Trust Deed, including the appendixes 

hereto, as well as to any dispute arising with respect to this Deed and no other Law 

shall have any application whatsoever. 

36.2 The exclusive jurisdiction in respect of this Trust Deed shall vest in the relevant Tel 

Aviv  Jaffa Court of Israel only, and no other court in other area and/or jurisdiction 

shall have any jurisdiction. 

37. Company's address for purposes of this Deed
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  The Company's address in Israel for the purposes of this Deed shall alone is 88 

Hashmonaim St., POB 20039, Tel Aviv. 

38. Conflict Between The Provisions Of The Deed

In any event of conflict between the provisions of the Trust Deed and the addenda thereto, 

the provisions of the Trust Deed shall prevail. 

In any event of a conflict between the provisions of the Plan and/or any other reporting 

performed in connection with the Plan and between the provisions of the Trust Deed, the 

provisions of the Trust Deed shall prevail. 

39. Authorization To Report In Magna

By signing this Deed, the Trustee authorizes the authorized electronic signatories of the 

Company to report, in its name, on the Magna, of its entering into this Deed and its 

execution of this Deed, to the extent required and/or to be required under law. 

In Witness Whereof The Parties Have Signed:

Plaza Centers N.V. Reznik Paz Nevo TrustsLtd.

I, the undersigned, ___________________, Advocate, hereby confirm that this Trust Deed was 

signed by Plaza Centers N.V in accordance with its documents of incorporation, via Messrs. 

_________________________________. 

Uzi Eli, Advocate
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Appendix A

Plaza Centers N.V. 

Series A Note Certificate

Up to the date of the Trust Deed, the Company (as defined below) has issued a total of NIS 

1,431,194,196 par value Series B Notes, registered by name, par value NIS 1 each. Up to the date 

of the Trust Deed, the Company has performed three (3) repayments of principal payments on 

July 1 of each of the years  2011, 2012 and 2013 in a total of NIS 819,264,848 par value Series B 

Notes. Series B Notes issued as stated and which are not yet repaid as of this date, shall be 

repayable in two (2) equal payments, on December 31, 2018, and December 31, 2019, unless the 

payment dates are advanced by one year as stated below, and bearing as of January 1, 2014 and 

thereafter interest at a rate of 6.9% annually as described in the terms in the overleaf, which shall 

be paid (excluding the first two interest payments which shall be paid as set forth below) in 

biannual payments on July 1 and December 1 of year of the years 2015 through 2019  (while the 

first of the interest payments will be paid on July 1, 2015 and the last payment will be performed 

on December 31, 2019), unless the payment dates of the Unpaid Principal Balance are advanced 

as set forth below, and in such a case, the interest will be paid in biannual payments on the 1 of 

July and 31 of December of each of the years 2015 through 2018 (while the first of the same 

payments will be performed on July 1, 2015 and the last payment on December 31, 2018), and 

the principal and interest are linked to the index for December 2007, as published on January 

2008.

Notes Registered In the Name ______

Certificate No.:

Total par value of the Notes under this Certificate - NIS _______________ 

The registered owner of the Notes under this Certificate: 

__________________________________________

1. Company
pay: on December 31, 2018 and December 31, 2019  (inclusive), (the first installment to 

be effected on December 31, 2018 and the last installment to be effected on December 31, 

2019),  50% of the Unpaid Principal Balance of the Notes under this Certificate; the 

Company shall further pay interest on the following dates: After 12 days transpire from 

the Effective Date for the payment of the First Interest Payment (as defined in the Trust 

First Interest Payment Second Interest 
Payment
notwithstanding the above, in the case in which payment date of the Unpaid Principal 

Balance payments are advanced as stated in this section 1 below, the final interest 

payment date shall be December 31, 2018. The interest accrued and which is not paid for 

the period until December 31, 2013 (in a rate of 5.4% per year) shall be accrued and added 

in the manner as stated in Section 4a(2) of the Trust Deed as of January 1, 2014 to the 

principal of the Series B Notes and shall be an integral part thereof for all intents and 

purposes, and will be repaid within the repayments of the principal. Commencing on 
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January 1, 2014 and thereafter, the interest rate on the Unpaid Principal Balance of the 

Notes is 6.9% annually. 

 Notwithstanding the provisions of this section 1, in the case where the Company does not 

repay, during the first two years commencing on the Effective Date (as defined in the 

Trust Deed) or by December 1, 2016, whichever is earlier,  the Principal Notes for the 

Three Series (as defined in the Trust Deed) with a total sum of at least NIS 434,000,000

(four hundred and thirty four million)
2
excluding linkage differentials and including the 

repayment of the principal of Notes (Series B) in a total amount of at least NIS 

305,000,000 (excluding linkage differentials), forced early repayment shall be performed 

of the unpaid balance of the principal of the Series B Notes such that it shall be payable in 

two (2) equal payments (each in a total of a half (50%) of the said unpaid balance) which 

shall be paid on December 31, 2017 and December 31, 2018 (while the first payment will 

be performed on December 31, 2017 and the last on December 31, 2018). The interest rate 

for the entire interest period shall be as set forth in Section 4.2, under the terms listed on 

the overleaf. 

 Any such installment shall be effected to the registered Holder of the Notes, under this 

Certificate, at the end of December 19 or June 19 that fall immediately before the due date 

of such installment, excluding the First Interest Payment which shall be paid to the 

registered Holder of the Notes in this Certificate at the end of the Effective Date for the 

First Interest Payment (as defined in the Trust Deed). 

2. The last payment for the Unpaid Principal Balance and interest shall be effected against 

the delivery of the Notes to the Company on t

office or at any other place of which the Company shall give a notice, not later than five 

(5) business days prior to the due date thereof, under the terms of the Note. 

3. The Notes of this Series were issued pursuant to the Trust Deed between the Company on 

the one hand and Reznik Paz Nevo Trusts Ltd. (hereinafter: Trustee
hand, entered into on January 31, 2008 (as amended on February 17, 2008 and on March 

10, 2014 and as amended and replaced on the __ of ____, 2014) (hereinafter and above:

Trust Deed

4. All Notes of this Series shall be equal inter se (pari passu), such that none shall have any 

preferential right over the other. 

5. Subject to the provisions of the Trust Deed, and specifically the provisions of section 4 of 

the Trust Deed (Restrictions Regarding Taking Credit and Creating Pledges), the 

Company reserves the right to issue, at any time, without approval of the Trustee and/or 

the Noteholders of this Series, other Notes or other Series of Notes or other securities of 

any nature or type whatsoever, whether or not vesting a right to convert into Company 

shares, at such terms as the Company shall find fit, all pursuant to the provisions of the 

Trust Deed. 
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If the repayment is not in NIS  pursuant to the exchange rate of the foreign currency compared to the shekel on 

the repayment date.
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6. The Notes under this Certificate are further subject to the terms listed overleaf and to the 

terms set out in the Trust Deed. 

The Notes (Series B) and the offered shares may not be offered, sold, transferred or 
disposed of in the Netherlands, as part of the initial distribution thereof and at any time 
thereafter, either directly or indirectly, other than to qualified investors as defined in 
section 1:1 of the Dutch Act on the Financial supervision, including, but without 
derogating from the above, banks, brokers, dealers, and institutional investors holding a 
license or supervised by another means to operate in the financial markets or entities 
whose sole objective is to invest in securities. 

Signed by the Company on __________________________ 

I, the undersigned, ___________________, Advocate, hereby confirm that this Note 

Certificate was signed by Plaza Centers N.V in accordance with its documents of 

incorporation, via Messrs. _________________________________.

_____________, Advocate
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The Terms Listed Overleaf

1. General

In this Note, the following terms shall have the meaning set out opposite them, unless 

otherwise required by the context, namely: 

Company - Plaza Centers N.V.; 

Original Trust Deed  as defined in section 1.6 of the Trust Deed. 

Trust Deed Trust Deed - The Trust Deed between the Company and 

Reznik Paz Nevo Trusts Ltd., entered into with respect to the Series B Notes, including 

the appendices attached thereto and constituting an integral part hereof, which amends 

and replaces, for all intents and purposes, the Original Trust Deed (which shall not be 

effective as of the Effective Date) and replaces it, as amended and/or changed from 

time to time; 

The Series B Notes Series B Notes Series Notes The Notes
Notes  a series of registered Series B Notes, of NIS 1 par value each of the 

Company which are issued by the Company and whose terms are described in the Trust 

Deed; 

as defined in the Trust Deed. 

Trustee  Reznik Paz Nevo Trusts Ltd. and/or anyone serving from time to time 

as trustee for the Noteholders under the Trust Deed; 

 The register of the Note Holders of the Company, as stated in section 24 

of the Trust Deed; 

The Noteholder Noteholder  the person named at such time in the Register as 

the owner of the Note and, in the event of a number of joint holders, the joint holder 

whose name appears first in the Register; 

Note Certificate  A Series B Notes Certificate in such wording as set out in 

Appendix A to the Trust Deed. 

Law Securities Law  the Securities Law, 5728  1968 and its 

regulations as shall be in effect from time to time. 

Euro  the uniform currency of the European Monetary Union countries. 

Consumer Price Index Index - The price index known as the Consumer Price 

Index, including fruit and vegetables, and which is published by the Central Bureau of 

Statistics, including such index even if published by any other official entity or 

institution in lieu of the Central Bureau of Statistic, as well as any other official index 

superseding the same, whether or not it is based on the same data on which the existing 

index is based. If another index supersedes it, published by such body or institution, 

where such body or institution has not prescribed the ratio between it and the index that 

has been superseded, such ratio shall be prescribed by the Central Bureau of Statistics. 

In the event of such ratio not being prescribed as aforesaid, then the Trustee, in 
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consultation with such economic experts as it shall select, shall fix the ratio between the 

other index and the superseded index. 

Known Index  the Index last published before such date. 

Base Index  the index for December 2007, as published on January 2008. 

Payment Index  The index known on the due date of any payment on account of 

Unpaid Principal Balance and/or interest when, as long as this index on any payment 

date shall be lower than the Base Index, the payment index shall be the Base Index. 

Business Day  A day on which most of the banks in Israel are open to the public for 

the performance of transactions. 

the resolution passed in an assembly of Holders of Notes, in 

which participated, themselves or their counsel, the Holders of at least fifty percent 

(50%) of the par value balance of the Notes in circulation on the Effective Date of the 

assembly, or a adjourned assembly of this assembly, in which participated, themselves 

or their counsel, the Holders of at least twenty percent (20%) of the said balance, and 

which was passed (whether in the original assembly or the adjourned assembly) with a 

majority of two thirds (2/3) of all the voters participating in the vote, excluding the 

abstainers. 

Subscriber  The Noteholder under this Certificate, eligible for the rights provided 

herein on the date in question. 

Stock Exchange  The Tel Aviv Stock Exchange Ltd. 

 as defined in the Trust Deed. 

Effective Date  as defined in the Trust Deed. 

Final Payment Date  as defined in the Trust Deed. 

2. Notes

See section 2 of the Trust Deed. 

3. The Unpaid Principal Balance

The Unpaid Principal Balance of Series B Notes shall be payable as set forth in section 2.1 

of the Trust Deed.

 The Unpaid Principal Balance will be linked to the Consumer Price Index, in accordance 

with the linkage terms as set out in section 5 below. 

4. Interest

4.1  The unsettled balance of the principal of the Series B Notes bears, as of January 1, 

2014 and thereafter annual interest at a rate of 6.9% per year. 

The interest will be linked to the Consumer Price Index, in accordance with the 

linkage terms as set out in section 5 below. 
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4.2 The First Interest Payment will be performed on the date occurring after 12 months 

transpired from the Effective Date for the First Interest Payment, or on another date 

Date 
of the First Interest Payment
ending on the date before the Date of the First Int First Interest 

 will be paid as set forth in section 2.2.2.1 of the Trust Deed. The 
Effective Date for the First Interest Payment  the first trading day after the 

allocation date, as defined in section 4a of the Trust Deed. Accordingly, the interest 

rate for the First Interest Period will be published by the Company at least four 

business days before the Effective Date for the First Interest Payment. The Second 

Interest Payment will be performed on December 31, 2014 for the period 

beginning on the First Interest Payment Date and ending on December 31, 2014 

Second Interest Period
the Trust Deed. The interest rate for the Second Interest Period shall be published 

by the Company no later than 5 business days from the beginning of this period. 

After the First Interest Period and the Second Interest Period for which the 

provisions of this section 4.2 above shall apply, the interest shall be paid on July 1 

and December 31 for the six months ending on the day preceding the date of each 

such installment (hereinafter: the ) on the unsettled balance, 

from time to time, of the amount of the principal, at such Interest Period, while the 

interest rate for each Interest Period shall amount to 3.45%. 

Subject to all other terms of the Notes, the Company shall pay the Interest, as 

aforesaid, to the then registered owner of the Notes in the Register, on December 

19 and on June 19 of each year that fall immediately before the due date of such 

installment, respectively, excluding the First Interest Payment which will be made 

to the registered owner of the Notes in this Certificate on the Effective Date. 

The last interest installment will be effected on December 31, 2019, together with 

the last payment on account of the Unpaid Principal Balance, against the return of 

the Notes Certificates to the Company. Notwithstanding the above, in the case of 

the forced early repayment as set forth in section 2.1.2 of the Trust Deed and Note 

Certificate, the last interest payment will be effected on December 31, 2018. 

5. Linkage Terms Of The Unpaid Principal Balance And Interest

The balance of the unsettled principal and the interest thereon, as set out above, will be 

linked to the Consumer Price Index, as follows: 

Should it turn out on the settlement date of any installment on account of the Unpaid 

Principal Balance and/or interest of the Notes that the payment Index on that date 

exceeds the Base Index, the Company will effect such installment of principal or 

interest, being increased pro rata to the rate of increase of such payment Index, vis-à-

vis the Base Index; however, should it turn out that such payment Index is identical to, 

or lower than, the Base Index, the Company shall effect such payment of principal or 
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interest, computed on the basis of the Base Index. Based on the guidelines of the Stock 

Exchange, the linkage method shall not be changed in the Note Period. 

6. Unpaid Principal Balance And Interest Installments

6.1 Any installment on account of the Unpaid Principal Balance and/or the interest, 

respectively, shall be paid to whomsoever shall be registered in the Register as 

the Noteholder on the 19
th

 of December or the 19
th

 of June, immediately prior to 

the payment date of said payment, excluding the First Interest Payment, which 

shall be made to the registered owner of the Notes in this Certificate on the 

Effective Date, and with the exception of the last installment, which shall be 

made against the delivery of the note certificates to the Company, at the 

Company's registered offices and/or at any other place in respect of which the 

Company shall provide notice, not later than five business days prior to the date 

designated for the settlement of the last payment. 

Payments on account of the Unpaid Principal Balance and Interest shall be 

effected subject to the linkage terms as set out in section 5 above. 

Wherever the date of making a payment on account of the Principal and/or the 

interest falls on a day which is not a business day, the payment date of said 

payment shall be adjourned to the first business day thereafter, and no interest 

shall be borne in respect of the deferment of said payment. 

Any payment on account of the Principal and/or the Interest, paid with a delay 

exceeding three business days from the date designated for the payment thereof 

under this Note Certificate, for reasons dependent on the Company, shall bear 

arrears interest as defined below, commencing from the date designated for the 

payment thereof, and up to the date of actual payment thereof. For this purpose, 

the rate of the arrears interest shall be the higher of: (i) the Interest Rate on the 

Notes, as stated in section 4 above, plus 2% or (ii) the Prime interest rate, plus 

2%; all on an annual basis. The Company shall notify the Stock Exchange, by 

way of an immediate report, two trading days prior to the actual payment day, of 

the interest rate, which includes the rate of the arrears interest. 

6.2 Each payment due from the Company, in respect of the Notes, shall be subject to 

a deduction of tax at source, insofar as the Company is required by law to make 

such deduction. 

6.3 The payment to the Subscriber shall be made by check or by bank transfer, in 

favor of the bank account whose details shall be submitted in writing to the 

Company beforehand, by the Subscriber, in accordance with that stated in 

subsection 6.5 below. Should the Company be unable, for any reason which is 

beyond the Company's control, to pay any amount to the Noteholder entitled 

thereto, it shall deposit this amount with the Trustee, as stated in subsection7 

below. 

6.4 If the Noteholder entitled to payment did not submit, beforehand, to the 

Company, the details of the bank account for the crediting thereof by bank 
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transfer, as stated, the Company shall send a check by registered mail to his last 

address registered in the Register. The sending of the check to the eligible 

Noteholder by registered mail, as stated, shall be deemed, for all intents and 

purposes, to be payment of the amount specified therein on the date of the 

dispatch thereof by mail, provided that it was cashed upon due presentation 

thereof for collection. 

6.5 A Noteholder wishing to provide notice of the bank account details for the 

crediting thereof with the payments under the Notes, as stated, or who wishes to 

change said bank account details, or his instructions with regard to the manner of 

payment, may do so by providing written notice, which shall be sent to the 

Company by registered mail; however, the Company shall comply with the 

instruction only where it reached its registered offices at least ten days prior to the 

date designated for the remittance of any payment under the Note. Should the 

notice be received by the Company in delay, the Company shall act pursuant 

thereto solely with regard to those payments whose payment date shall fall after 

the payment date close to the date of receipt of the notice. 

7.

In this regard, see section 13 of the Trust Deed. 

8. Transfer Of Notes

8.1 The Notes are transferable with regard to any par value amount, provided that it 

shall be in whole New Israel Shekels. Any transfer of the Notes shall be made 

pursuant to a deed of transfer, drawn up as per the standard draft for a share 

transfer, duly signed by the registered holder or his legal representatives, and also 

by the transferee or his legal representatives, which shall be submitted to the 

Company at its registered offices, together with the certificates of the Notes being 

transferred pursuant thereto, and any other proof that shall be required by the 

Company for the purpose of proving the transferor's right to transfer same. 

8.2 The transfer of Notes shall be made by the signing, by the transferor and the 

transferee, of a share transfer deed, as per such draft that is acceptable to the 

Company, together with a witness to the signature of each one of them. The Note 

transfer deed shall be submitted to the Company during normal working hours. 

8.3 Notwithstanding the foregoing, until such time as the Series B Notes are listed for 

trading on the Stock Exchange, insofar as, and to the extent listed, the Notes may 

not be transferred by any of the Noteholders, other than to: (a) A holder who is 

one of the investors set out in the First Addendum to the Securities Law; (b) To 

the Company or its subsidiary; or (c) To another investor subject to obtaining the 

transfer of Notes to investors not specified above, at its sole discretion without 

the need to justify its decision and the Noteholders shall not have any claim 

and/or demand in connection with such refusal. 
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8.4 In the event of the transfer of only part of the unpaid specified principal amount 

of the Notes in this Certificate, the Certificate shall first be split, pursuant to the 

provisions of section 9 below, into the number of note certificates as required as a 

consequence thereof, in such a manner that the total of all the principal amounts 

specified therein, shall be equal to the specified principal amount of said Note 

Certificate. 

8.5 After fulfillment of all these terms, the transfer shall be entered into the Register. 

8.6 All of the expenses and commissions entailed in the transfer shall apply to the 

entity requesting the transfer. 

9. Split Of Note Certificates

9.1 Any Note Certificate may be split into a number of Note Certificates, where the 

total of all the principal amounts specified therein shall be equal to the specified 

principal amount of the Certificate whose split was requested. 

9.2 The split of a Note Certificate as stated shall be done upon a requisition for the 

split, signed by the Noteholder in the Certificate or his legal representatives, 

which shall be submitted to the Company at its registered offices, together with 

the Note Certificate whose split was requested. 

9.3 The splitting shall be effected within 30 days from the end of the month in which 

certificates to be issued in the wake of the splitting shall each be for a par value 

amount in whole New Shekels. 

9.4 All expenses relating to the splitting, including Stamp Duty and other levies, if 

any, shall apply to the holder seeking the splitting. 

10. General Provisions

10.1 Payments on account of the Unpaid Principal Balance and the interest are payable 

and transferable without taking into consideration any equity rights or any 

offsetting rights or any right of counterclaim that exists or shall exist between the 

Company and a holder, former holder, including the original holder of the Notes. 

10.2 Any holder becoming entitled to the Notes as a consequence of bankruptcy or as 

a consequence of dissolution proceedings of a Noteholder, shall be entitled, as 

soon as he shall provide such proof as the Company shall demand of him, from 

time to time, to be registered in the Register as the holder of the Notes or, subject 

to the terms set forth above in such Certificate, to transfer same. 

10.3 The Noteholders shall be entitled to exercise their rights pursuant to the Notes 

and the Trust Deed, through the Trustee or pursuant to a resolution of the General 

Meeting of the Noteholders, in such manners as set forth in the Note and in the 

Trust Deed. Notwithstanding the foregoing, should the Trustee fail to act in 

accordance with the provisions of the Trust Deed and the Note, the Noteholders 
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shall be entitled to exercise their rights, pursuant to a resolution of the General 

Meeting. 

10.4 The right of immediate settlement set out in section 7 of the Trust Deed, shall be 

deemed as an inseparable part of this Note. 

11. Compromises and/or Changes In The Terms Of The Notes

  In this regard, see section 25 of the Trust Deed. 

12. General Meetings Of The Noteholders

The general meetings of the Noteholders shall be convened and administered in 

accordance with the provisions of Appendix B to the Trust Deed. 

13. Receipts As Proof

Without derogating from any other of these terms, a receipt signed by a holder of the 

Notes under this Certificate shall constitute proof of the full settlement of any payment 

specified in the receipt, which was made by the Company or by the Trustee, as the case 

may be, in respect of the Notes under this Certificate. 

14. Replacement Of Note Certificates

Should a Note Certificate be defaced, lost or destroyed, the Company shall be entitled 

to issue, in place thereof, a new Note Certificate, upon the same terms with regard to 

proof, indemnity and cover of the expenses that were caused to the Company for the 

purpose of clarifying the right of ownership of the Notes, as the Company shall deem 

fit, provided that, in the event of defacement, the defaced Note Certificate shall be 

returned to the Company prior to the issuance of the new certificate. Stamp tax and 

other levies, as well as other expenses entailed in the issuance of the new certificate, 

shall apply to the entity requesting said certificate. 

15. Notices

  In this regard, see section 24 of the Trust Deed. 

16. Purchase Of Notes By The Company Or By A Subsidiary

  In this regard, see section 3 of the Trust Deed. 

17. Early Redemption at the Initiative of the Stock Exchange

Should it be decided by the Stock Exchange to delist the Notes in circulation, because 

the value of the series of the Notes falls below the amount set forth in the directives of 

the Stock Exchange, regarding the delisting of notes, the Company shall set the

redemption date on which the Noteholder shall be entitled to redeem the Notes, and the 

Company shall act for this purpose as follows: 

17.1 Within 45 days from the date of the decision of the Board of Directors of the 

Stock Exchange regarding said delisting, the Company shall provide notice of an 

early redemption date on which the Noteholder shall be entitled to redeem the 

Notes. The Company shall pay, to the Noteholder, the principal, together with 

linkage differentials and interest pursuant to the terms of the Note, which had 
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accrued by the date of the actual redemption. The notice of the early redemption 

date shall be published in two daily newspapers which are widely circulated in 

Israel in Hebrew and shall be sent in writing, by registered mail, to all of the 

Noteholders at that time. 

17.2 The early redemption date shall fall due not prior to 17 days from the date of the 

publication of the notice and not later than 45 days from said date; however, not 

in the period between the Effective Date for payment of interest and the date of 

the actual payment thereof. 

17.3 On the early redemption date, the Company shall redeem the Notes whose 

holders had requested redemption thereof, according to the par value thereof, 

together with the linkage differentials and interest accrued on the principal up to 

the actual redemption date (the calculation of the interest for part of a year shall 

be made on the basis of 365 days per year). 

17.4 The determination of the early redemption date, as stated above, shall not have an 

adverse effect on the redemption rights set forth in the Notes, for any of the 

Noteholders who shall not redeem them on the early redemption date, as stated 

above; however, the Notes shall be delisted from trading, and they shall be 

subject, inter alia, to the tax implications arising therefrom. 

17.5 Early redemption of the Notes, as stated above, shall not confer on any of the 

Noteholders, who shall redeem the Notes, as stated, the right to payment of 

interest in respect of the period subsequent to the actual redemption date. 

18. Early Redemption at the Initiative of the Company and the Early Repayment of a 

  In this regard, see section 7a of the Trust Deed. 
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Appendix B

Plaza Centers N.V.

General Meetings Of The Noteholders

Subject to the provisions of the Securities Law, the assembly of Noteholders, the 

manner of its management and the various terms with respect thereto shall be as 

set forth below: 

Convening the Meeting

1. The Trustee shall convene a meeting of Noteholders if he sees a need to do so, or at 

the written request of the Holders of Notes, together or jointly, of at least five 

percent (5%) of the balance of the par value of the notes in circulation. 

2. In the event that those requesting the meeting are Noteholders, as stated in section 

1above, the Trustee may demand that requesting holders provide indemnification, 

including in advance, for the reasonable expenses involved. It shall be clarified that 

this indemnification request shall not derogate from the obligation of the Company 

to bear the expenses involved in convening the assembly. 

3. A Trustee which is required to convene a meeting of holders under the provisions of 

section 1 above shall convene it within 21days from the date on which a demand for 

convening was submitted thereto, for the date determined in the invitation, provided 

that the meeting date will not be earlier than seven days and no later than 21 days 

from the invitation date; however, the Trustee may advance the convening of the 

meeting by one day after the invitation date, if he feels that the above is necessary in 

order to protect the rights of Holders and subject to the provisions of section 

16below; if he does so, the Trustee shall provide reasons in the report of convening 

the meeting for advancing the convening date. 

4. The Trustee may, at its discretion, change the convening date of the meeting 

including by advancing the meeting convening date as stated in section 3 above. 

5. In the event that the Trustee does not convene a meeting of holders, at the request of 

holders (as stated in section 1 above),, by the date as stated in section 3above, the 

holders may convene the meeting, provided that the meeting date will be within 14 

days, from the end of the period for the convening of the meeting by the Trustee, 

and the Trustee shall bear the expenses incurred by the holder in connection with 

convening the meeting. 

6. The Company may convene, at any time, a meeting of Noteholders in coordination 

with the Trustee. If the Company convenes such a meeting, it shall immediately 

send the Trustee a written notice of the place, date and time on which the meeting 

will take place and the matters that will be presented for discussion therein, and the 

Trustee or a representative on its behalf may participate in the meeting as stated 

without having a voting right. A meeting as stated will be convened for the date 

determined in the invitation, provided that the meeting date shall not be earlier than 

seven days and no later than 21 days from the invitation date. 
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Flaws in Convening

7. The Court may, at the request of a Holder, order the cancellation of a decision made 

in a meeting of Holders convened or held without the conditions by law or the 

provisions of this Trust Deed and Addendum with respect thereto having been met. 

8. In the event that the flaw in convening was related to the notice of the place of the 

despite the flaw will be unable to demand the cancellation of the decision. 

Notice of Convening a Meeting

9. A notice of a meeting of Holders will be published pursuant to the provisions of 

Chapter G1 of the Securities Law and shall be delivered to the Company by the 

Trustee. 

10. The invitation notice shall include the agenda, resolutions proposed and the 

arrangements regarding written voting under the provisions of sections 24and 

26below. 

Agenda in the Meeting

11. The Trustee shall determine the agenda in the meeting of holders, which shall 

include matters for which the convening of a meeting of holders is necessary under 

sections 1 and 12 above, and a matter which is required as stated in section 13 below 

at the request of a holder. 

12. In the event that a meeting is convened as stated in section 6above, the Company 

shall determine the agenda for the meeting. 

13. One or more holder with at least five percent (5%) of the balance of par value of the 

series of notes may request from the Trustee to include a matter in the agenda of the 

meeting of holders convened in the future, provided that the matter is suitable for 

discussion in a meeting as stated. 

14. A meeting of holders shall make resolutions of matters listed in the agenda alone. 

15. A meeting of holders shall take place in Israel at the law offices of the Company or 

another location as the Trustee or Company shall announce, and the Company shall 

bear the costs of convening the meeting in another place, as stated. The Trustee may 

The Effective Date for Ownership of Notes

16. Holders entitled to participate and vote in a meeting of holders are Holders of Notes 

on the date determined in the resolution to convene a meeting of holders, provided 

that this date is no less than one day and shall not exceed three days before the 

convening date. 

Chairman of the Meeting, Minutes of Meetings of Holders
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17. In each meeting of holders (including an assembly convened by the Company as 

stated in section 6 above), the Trustee or a person appointed thereby shall serve as a 

chairman of the same meeting. 

18. The Trustee shall prepare minutes of the meeting of Noteholders, and shall keep 

them in his registered offices for a period of seven (7) years from the meeting date. 

The minutes of the meeting may be in recorded form. Minutes, if in written form, 

shall be signed by the chairman of the meeting. All minutes signed by the chairman 

of the meeting constitute prima facie evidence of the contents thereof. 

19. The Registrar of Minutes of the assembly of Holders shall be kept in the offices of 

the Trustee, shall be available for the review of the Holders of Notes (and for the 

review of the Company at its request and only for the review of 

assemblies/discussions in which the Company and/or on anyone on its behalf 

participated) and a copy thereof shall be sent to the requested Holder of the Notes. 

The Trustee shall be entitled to delay the provision of any minutes, to any entity 

(excluding the Company  regarding meeting discussions in which the Company 

and/or an entity on its behalf is present), if at its sole discretion, the transfer of the 

minutes, entirely or in part, may damage the rights of the Holders of Notes. 

20. A declaration by the chairman of the meeting that the resolution of the meeting of 

holders was passed or rejected, whether unanimously or with a given majority, shall 

be prima facie evidence of the contents thereof. 

Legal Quorum; Adjourned or Continued Meeting

21. A meeting of Noteholders shall be opened by the chairman of the meeting after 

agenda has been met, as follows: 

21.1. Pursuant to the legal quorum required for passing a Special Resolution and 

pursuant to the provisions of the Securities Law which are not conditional and 

the provisions of the Trust Deed, the legal quorum required for holding a 

meeting of Noteholders is the presence of at least two Noteholders, present 

themselves or through their representatives, holding at least twenty five 

percent (25%) of the voting rights of the Notes in circulation, within a half 

hour from the time determined for the commencement of the meeting, unless 

another requirement is set forth by law. Notwithstanding the above, a 

consultation assembly as stated in section 47 below shall occur with any 

number of participants. 

21.2. In the event that the legal quorum of holders is not present at the meeting at 

the end of half an hour from the time determined for the commencement of the 

meeting, the meeting will be adjourned to another date which shall not be 

earlier than two business days after the date determined for the original 

meeting to be held or one business day, if the Trustee believes that the above 

is required in order to protect the rights of the holders; in the event that the 
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meeting is deferred, the Trustee shall provide an explanation of the reasons in 

the report of convening the meeting. 

21.3. In the event that a legal quorum is not present at a adjourned meeting of 

holders as stated in section 21.2 above within a half hour after the prescribed 

time, the meeting will take place with any number of participants, unless 

another requirement is set forth by law. 

21.4. Notwithstanding the provisions of section 21.3 above, where a meeting of 

Noteholders is convened at the request of holders as stated in section 1 above, 

the adjourned meeting of holders will only take place if Noteholders 

constituting at least the number required to convene a meeting set forth in the 

same section are present (meaning: five percent (5%) at least of the balance of 

par value of the notes in circulation). 

22. Notes held by Related Holders (as defined in section 3.3of the Trust Deed) shall not 

be taken into account for the purpose of determining the legal quorum in the 

assembly of Holders, and their votes shall not be taken for the counting of votes in 

the said voting assembly. 

23. Based on a decision of the Trustee or a regular resolution of Holders of Notes, the 

continuation of the original meeting will be postponed from time to time, the 

discussion or passing resolutions on matters listed in the agenda, for a later date and 

time that shall be determined as the Trustee or meeting as stated decides 

Continued Meeting
the agenda and for which no decisions were made shall be discussed. 

In the event that a meeting of holders was adjourned without changing the agenda, 

the invitations shall be provided regarding the new date for the Continued Meeting, 

as early as possible, and no later than 12 hours prior to the Continued Meeting; the 

invitations as stated shall be provided under sections 9and 10above. 

Participation and Voting

24. A Holder of Notes may vote in a meeting of holders, himself or through an agent 

and a proxy in which he states the manner of his vote, and based on the provisions of 

section 26below. A Holder of Notes requesting to participate in the assembly shall 

present the Trustee with confirmation of ownership as of the Effective Date, 

including a written appointment if the Notes are not registered in the name of the 

participant in the assembly, under section 35a of the Law prior to the opening date 

of the relevant assembly, unless determined otherwise in the convention notice of 

the assembly. 

25. The resolution in a meeting of Holders shall be passed with a vote with a quorum of 

votes. 

26. The chairman of the assembly is entitled to determine that the votes shall be 

performed with voting letters or through voting during the assembly. In the 

event where the chairman determined that the voting shall be performed via 
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voting letters, the Trustee shall ensure that the text of the voting letter is 

distributed to the Holders, and shall determine the date for closing the vote 

until which the Holders must send the voting letters to the Trustee fully 

completed and signed by law. The Trustee shall be entitled to request from a 

Holder to declare in the framework of the voting letter regarding the existence 

or absence of a Conflict of Interest (as defined below) that he has, and to 

warrant regarding its holdings of the same other securities of the Company 

and/or securities of any other relevant company, at the discretion of the 

Trustee. A Holder who will not complete the voting letter entirely and/or will 

not prove their entitlement to participate and vote in the assembly according to 

the provisions of the Second Addendum, shall be considered as not having 

submitted their voting letter, and therefore chose to not vote on the topic/s in 

the voting letter. The voting letter which is signed and completed by law, in 

which a holder states the manner of his vote, which reaches the Trustee by the 

deadline determined, shall be considered present in the meeting for the 

purpose of the legal quorum being met as stated in section 21above. 

The Trustee shall be entitled, at its discretion and pursuant to any law, to conduct 

voting assemblies in which the votes shall be conducted through voting letters 

without the convening of the Holders, and similarly to conduct a vote through voting 

letters in the voting assembly (including its adjourned assembly in which the legal 

quorum required for the purpose of passing a resolution on the agenda was not 

present at its commencement) and provided that the Trustee shall receive, by the 

closing date of the voting assembly, which shall be determined in a notice upon the 

convening of the assembly or the performance of the vote, as applicable, the voting 

letters from the Holders constituting the legal quorum required for the purpose of 

passing a resolution in the original assembly or the adjourned assembly, as 

applicable. 

The voting paper received by the Trustee as stated above regarding a certain matter 

for which no vote in the meeting of holders occurred shall be considered abstaining 

from a vote in the same meeting regarding the decision to hold a adjourned meeting 

of holders under the provisions of section 23above, and will be counted in the 

adjourned meeting of holders held based on the provisions of sections 23or 21.3 and 

21.4 above. 

27. Each NIS 1 par value of notes represented in a vote shall grant on vote therein. IN 

the event of joint Holders of Notes, only the vote of the person listed first from 

among them in the register shall be counted. 

28. A Holder of Notes may vote for part of the notes in his possession, including voting 

in favor for part and abstaining for another part, all as he sees fit. 

Resolutions

29. The majority required for the approval of an ordinary resolution in the assembly is a 

regular majority of the number of voters participating in the vote as stated in section 
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24 above, without taking into account the abstaining votes. The majority required for 

the approval of a Special Resolution in the assembly is a majority of no less than 

two thirds (2/3) of the number of voters participating in the votes stated in section 24 

above, without taking into account the abstaining vote. 

30. Resolutions of the meetings of holders shall be passed with a regular majority, 

unless another majority is determined in the law or the Trust Deed. Additionally, 

regarding resolutions for which it is not expressly determined in the law or Trust 

Deed that they shall be passed with an ordinary majority the Trustee is entitled to 

decide, at its reasonable discretion, in accordance with the circumstances, whether 

the approval of the resolution requires a special majority. 

Votes abstaining from the vote shall not be counted in the number of votes 

participating in the vote. 

Vote and Actions Via Proxy / Agent

31.  The instrument appointing a proxy, shall be in writing and shall be signed by 

the appointer, or by his proxy, who has authorization to do so, in writing. 

Should the appointer be a corporation, the appointment shall be made in 

writing and 

the authorized signatories of the corporation. 

32.   An instrument of a proxy shall be prepared in any manner acceptable by the 

Trustee. 

33.  A proxy need not be a Noteholder himself. 

34. The instrument of appointment and the power of attorney and any other 

certificate pursuant to which the instrument of appointment was signed, or an 

authenticated copy of such a power of attorney, shall be delivered to the 

Trustee by the assembly date of the meeting unless determined otherwise in 

the notice convening the meeting.

35. A vote given in accordance with the terms of the document appointing counsel, shall 

only be valid if: (1) prior thereto, the Appointer was terminated or declared legally 

incompetent; or (2) after the voting the appointment letter was terminated; or (3) 

after the voting, the Notes for which the vote was given were transferred, unless the 

registered offices of the Company or another location which the Company shall 

notify thereof or the Trustee received, before the assembly or vote, a notice in 

writing regarding the termination of the Appointer, his status as legally incompetent 

or regarding the termination or transfer as stated above. 

36. The Trustee will participate in the meeting through its employees, officers thereof, 

replacements or another person appointed thereby, but shall not have a voting right 

therein. 

37. The Company and any other person excluding the Trustee shall be precluded from 

participating in a meeting of Noteholders or any part thereof, at the decision of the 

Trustee or an ordinary resolution of Noteholders. Notwithstanding the provisions of 
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this section 37, the Company may participate in opening a meeting in order to 

present its position in connection with any matter on the agenda of the meeting 

and/or to present a specific matter (as applicable). 

1. Assemblies of All the Creditors of the Plan

38. In the event of assemblies of all the Creditors of the Plan, for the purpose of the case 

described in section 4.4.2 of this Trust Deed, t

in the name of the Holders of Notes (Series B) shall be performed pursuant to and 

following the following proceeding: 

38.1. A separate preliminary assembly shall be convened for each Holders of 

the Notes (Series B) for the purpose of passing a resolution and voting in 

relation to the topic under discussion; the preliminary meeting including 

the votes therein, shall be convened and held pursuant to the provisions 

of the Trust Deed and this Addendum. 

38.2. The convening of the assembly and the manner of the vote in the 

assembly shall be performed in accordance with the rules set forth in this 

Appendix B; 

38.3. The Trustee is hereby authorized to vote in the assemblies of all the 

Creditors of the Plan, for each creditor of the Notes (Series B), in 

accordance with the breakdown of the votes in the preliminary assembly. 

38.4. Notwithstanding the provisions of section 38.3 above, each Holder of 

Notes, including if the same is a Related Holder or a Holder with a 

Conflicting Interest, may vote directly i

creditors. Each Holder who votes directly as stated shall be hereinafter 

Excluded Holder

Excluded Holder and its votes shall not be taken into account for the 

purpose of calculating the votes of Holders of Notes (Series B) within 

the preliminary meeting based on which the Trustee shall vote within the 

A holder who asks to exclude its vote as stated shall inform the Trustee 

at least one business day prior to the relevant meeting of all of the 

creditors of the Plan. 

38.5 For the avoidance of doubt, it is clarified that the above shall not 

derogate from the provisions of the relevant law in Holland regarding 

section 4.4.2 of the Trust Deed. 

Contacting Noteholders
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39. The Trustee, and any holder, one or more, holding at least five percent (5%) of the 

balance of par value of notes in circulation, through the Trustee, may contact the 

holders in writing in order to convince them regarding the manner of vote in any of 

Position 
Notice

40. In the event that a meeting of holders is convened under section 1 above, a holder 

may contact the Trustee and ask him to publish, under the provisions of Chapter G1 

of the Law, a Position Notice on its behalf to the other Noteholders. 

41. The Trustee or Company may send a Position Notice to Noteholders in response to a 

Position Notice sent as stated in section 39and 40above, or in response to another 

inquiry to Noteholders. 

Reviewing Conflicts of Interest

42. In the event that a meeting of holders is convened, the Trustee shall examine the 

existence of conflicts of interest with holders, whether a matter arising from the 

possession of the notes or another matter, as determined by the Trustee (in this 

section Another Matter
at the time; the Trustee may demand from a holder participating in a meeting of 

holders to inform him, before the vote, of another matter and whether he has a 

conflict of interests as stated. 

Without derogating from the generality of the above, each of these shall be 

considered as a party with a conflicting interest: 

42.1 A Holder who is a Related Holder (as this term is defined in section 3.3of the

Trust Deed); 

42.2 A Holder who served as an officer in the Company, close to the date of the 

event at the basis of the resolution in the assembly; 

42.3 Any Holder for which the Trustee determined that it is a party with a 

 below, pursuant to any law and/or the provisions 

of the authorized authority, and including: any Holder who will declare in 

writing to the Trustee that it has any substantial personal interest which 

deviates from the interest of the other Holders of Notes in the assembly of 

Holders of Notes. The Holder who will not provide the declaration in writing 

after being requested to do so by the Trustee shall be considered as having 

declared to have a personal interest as stated, and the relevant Trustee shall 

determine in their regard that they are a conflicting interest party. Without 

derogating from the above in this section 43, the Trustee will examine whether 

the Holder was a Holder and party with a conflicting interest, while 

considering the holdings of that Holder in other securities of the Company 

and/or the securities of any other relevant corporation for the resolution 

paper), in accordance with the declaration of that Holder. 
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Determining the existence of a conflicting interest shall also be performed on 

the basis of a general test of the conflicts of interest which the Trustee shall 

conduct. Similarly, for the removal of doubt, it is clarified that the provisions 

regarding the definition of Holders of Notes as parties with a conflicting 

interest shall not derogate from the provisions of the law, the case law and the 

obligatory instructions of the Securities Authority, regarding the definition of 

Holders of Notes as parties with a conflicting interest, as applicable on the date 

of the examination. 

43. For the purpose of examining the said conflicts of interest, the Trustee shall be 

entitled to rely on requested legal opinion, to which the provisions of the Trust Deed 

shall apply regarding bearing expenses. 

44. It shall be clarified that the examination of the conflicts of interest as stated above, 

as will be requested by the Trustee, shall be conducted separate from any resolution 

separately. It shall be 

further clarified that the declaration on the Holder as a party with a conflicting 

interesting the resolution or any assembly, per se, shall not serve to prove a 

conflicting interest of the same Holder in another resolution which is on the agenda 

of the assembly or of a conflicting interest in other assemblies. 

45. In counting the number of votes in a meeting of holders, the Trustee shall not take 

into account the votes of holders who have not responded to its demand as stated in 

section 42above or for which it was found that there exists a conflict of interest as 

Holders with a Conflicting Interest

46. Notwithstanding the provisions of section 45above, in the total holdings of 

participants in the vote, who are not Holders with a Conflicting Interest, are less than 

a rate of five percent (5%) of the balance of the par value of notes from the same 

series, the Trustee shall take into account, in counting the number of votes, the votes 

of the Holders with a Conflicting Interest as well. 

Convening an Assembly of Holders for the Purpose of Consulting

47. The provisions of sections 1, 3, 5, 11, 13 and 14above shall not derogate from the 

authority of the Trustee to convene a meeting of holders, if it sees fit in consultation 

therewith; an invitation for a meeting as stated shall not list matters for the agenda 

and the convening date will be at least one day after the invitation date. 

In a meeting as stated, a vote shall not occur, resolution shall not be made, and the 

provisions of sections 1, 3, 5, 10, 11, 13, 14, 24, 26shall not apply. 
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Appendix C 

 As of the Effective Date, the Company shall pay the Trustee a fee for its services 

under this Deed, as follows: 

1 With respect to each of the years in which unpaid Notes (Series B) in circulation 

exist, a fee of NIS 40,000 (the "Annual Amount"). 

2 The Annual Amount shall be paid to the Trustee at the beginning of each annual 

trust. 

3 The Annual Amount shall be paid to the Trustee with respect to the period up to the 

end of the trust in accordance with the terms of this Deed even if a receiver was 

appointed and/or manager receiver and/or the trust will be managed by the 

supervision of the court. 

In addition, the Trustee shall be entitled to a reimbursement of reasonable expenses, 

as defined below, from the Company. 

Reasonable Expenses  amounts which are expended by the Trustee within the 

fulfillment of its role and/or under the authorities granted thereto under this Trust 

Deed, including: expenses and costs for inviting and convening a meeting of the 

Holders of Notes and expenses for deliveries, travel and media publications related 

to inviting the meeting and as required by law. 

In the event the service of the Trustee is terminated, the Trustee shall not be entitled 

to its fees as of the date of such termination. In the event the service of the Trustee 

was terminated during an annual trust, the fees paid for the months in which the 

Trustee did not serve as a Trustee for the Company will be retrieved by the Trustee 

to the Company. The provisions of this section shall not apply with respect to the 

first annual trust. 

4 Without prejudice to the generality of this section 1 above, the Trustee shall be 

entitled to a payment of fees in the amount of NIS 550, for each year of work which 

is required therefrom for special actions which are performed without its position as 

a trustee (all subject to the provisions of the Trust Deed), including: 

4.1 Actions arising from a breach of the Deed by the Company; 

4.2 Actions in connection with calling for the immediate repayment of the Notes 

and/or actions in connection with a resolution of a meeting of Note Holders to 

call for the immediate repayment of the Notes; 

4.3 Special actions which are required or which it must perform for the fulfillment 

of its role under this Deed in connection with rights of Note Holders and to 

-compliance with its liabilities 

under this Deed, including convening a meeting of Note Holders as stated in 

this Deed ad include for participation in meetings of Note Holders; 
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4.4 Special actions (including but not only actions required for a change to the 

to perform additional actions in order to fulfill its role as a reasonable trustee, 

due to changes in laws (including regulations promulgated following 

amendments 50 and 51 to the Securities Law) and/or regulations and/or other 

binding provisions which shall apply in connection with the actions of the 

Trustee and its liability under this Trust Deed. 

5 In the case that the Company is supposed to pay the Trustee a payment for expenses of 

its fees and/or a payment for reasonable expenses incurred and/or for special actions 

which it must perform or which it performed within the fulfillment of its roles and/or 

under the authorities granted thereto under this Deed, as stated in this Appendix, if 

any, and the Company does not do so, the Trustee may pay all of the same amounts 

from the receipts accrued therewith pursuant to section 9 and 10 of the Trust Deed, 

provided that it has informed the Company of its intent to do so, in advance and in 

writing. 

6 With respect to any annual general meeting of shareholders , in which the Trustee shall 

be present, including presence in meetings of shareholders which are not commenced 

following the absence of a legal quorum, the Company shall pay an additional amount 

of NIS 600 per meeting, linked to the Consumer Price Index in accordance with the 

provisions of this Appendix. 

7 In the event the Israel Securities Authority (during the process of listing) obligates the 

Trustee to participate in discussions with the Company, the Company shall pay the 

Trustee a fee (in accordance with price list provided in section 3 below) respective to 

the number of hours the Trustee participates in such discussions, including 

reimbursement of travel expenses. This fee is not conditioned upon the issuance of the 

Notes or upon the signing of the Trust Deed. 

8 Value Added Tax, if applicable, shall be added to the payments the Trustee is entitled 

to in accordance with the provisions of this appendix and will be borne by the 

Company. 

9 All of the said amounts shall be linked to the index known upon the signature of the 

Trust Deed, however, in any case, an amount shall not be paid which is lower than the 

amount set forth in this Appendix. 

10 The fees of the Trustee shall be paid for the period until the end of the trusteeship 

included in this deed, even if a receiver is appointed for the Company (or a manager 

and receiver), or if the trusteeship under this Deed is conducted with the supervision of 

the court or otherwise. 

11 All of the amounts noted in this Appendix shall have priority over the funds due to 

Holders of Notes. 

12 If a trustee was appointed in place of the Trustee which ceased its office according to 

sections 35b(a1) or 35m(d) of the Securities Law, the Holders of Notes shall bear the 

difference in the rise in the salary of the trustee appointed as stated, between the salary 
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paid to the Trustee who was replaced, if the said difference is unreasonable and the 

provisions of the relevant law shall apply on the replacement date as stated. 

the relative part of the difference from every payment which the Company shall 

perform to the Holders of Debentures in accordance with the terms of the Trust Deed 

and the transfer of which by the Company directly to the Trustee. 

*  *  * 
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Appendix D 

Coverage Ratio

1. Coverage Ratio

1.1 Coverage Ratio

Where: 

CR  Coverage Ratio 

A  Value of all assets (including cash and cash equivalents), subject to 
provisions of section 3 below. 

B  Total debts vis-à-vis banks which precede debts included within 
the Plan and/or debts which are specific debts  

D  Total debts which are not preceding debts towards banks and/or 
debts which are inferior to debts included within the Plan and/or 
which are not specific debts 

Assets Assets
thereby including indirect possession through subsidiaries or affiliates of the 

Company, while in such a case, the value of the relevant asset will be multiplied by 

the

possession or as stated in section 3.2 below (as applicable). 

Plan  as defined in section 1.6 of the Trust Deed. 

Specific Debt  a debt which is provided to the Company or subsidiaries / 

affiliates against a pledge on assets based on the share of the rights of the Company 

or the subsidiary or the affiliate in the assets. 

1.2 Minimal Coverage Ratio  118%, subject to the following changes: (a) upon 

the occurrence of a Casa event (one or more) as set forth in section 3.3 below 

prior to the occurrence of the Additional Capital Injection (as defined in section 

1.4 of the Trust Deed)  120%; (b) in the event of an Additional Capital 

Injection (as defined in section 1.4 of the Trust Deed  115%. The Company 

shall publish a public report regarding the change in the Minimal Coverage 

Ratio, if any. 

2. Coverage Ratio  General Provisions

A-BCR

D
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The Coverage Ratio will be inspected four (4) times per year on the approval date of the 

consolidated audited annual financial statements or the consolidated reviewed quarterly 

Inspection Date
by the final payment date. The data required for the review of the Coverage Ratio will be 

reviewed on the Inspection Date, as of the date of the financial statements, pursuant to the 

data appearing in the financial statements, subject to adjustments as set forth in section 3 

below. 

3.
the Coverage Ratio

3.1 The value of the assets will be calculated pursuant to the most updated valuation 

existing with respect to the same asset on the Inspection Date (hereinafter: the 

Updated Valuation

3.2 Notwithstanding the provisions of section 3.1 above, in the case where, in the 

compared to the updated valuation of the same asset, the value of the said asset, for 

the purpose of calculating the Coverage Ratio, shall be based on the opinion of the 

management. 

3.3 Casa Radio Asset in Romania Casa

3.3.1 For the purpose of the valuation of all assets within the calculation of the 

Coverage Ratio, the value of Casa shall be estimated, as of the Effective 

Date, in a total of EUR fifty (50) million. Accordingly, within the 

calculation of all of the assets, the amount required in order for the value of 

Casa within the total assets to amount to the said EUR 50 million will be 

reduced from the value of the updated valuation possessed by the Company 

Reduction Amount for Casa

3.3.2 Notwithstanding the provisions of section 3.3.1 above, upon the occurrence 

of each of the cases below on the occurrence of one or more of the cases 

below, the Reduction Amount for Casa shall no longer be reduced from the 

value of the updated valuation possessed by the Company (for the purpose 

of calculating the Coverage Ratio), and this value shall be estimated for the 

purpose of calculating the Coverage Ratio alone based on the updated 

valuation of Casa under the assumption of rapid exercise (distress): 

3.3.2.1 A transaction shall be completed within which an investor or 

partner shall be entered into Casa who will be entitled to at least 

20% of the rights in Casa, directly or indirectly.

3.3.2.2 Reaching a binding arrangement with the relevant authorities in 

Romania regarding the timeframes for the performance of a Casa 

project or reaching an agreement for the extension of the lease term 

of the land used for the purpose of the Casa project. The Company 

shall report of the occurrence of this event to the Trustee alone.
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3.3.2.3 Engagement in a financing agreement for Casa in a financial scope 

which is no less than EUR 25 million.

(Each of the Casa Event

3.4 In the event where the provisions of sections 3.3.2.1 or 3.3.2.3 above occur, 

then after 9 months transpire from the occurrence of the said event, the 

value of Casa will be calculated within the calculation of the Coverage 

Ratio based on an ordinary updated valuation and not based on the 

valuation of an asset with rapid exercise. 

Example for illustration - Manner of calculating the Coverage Ratio as of December 
31, 2013 
  

Example for the manner of calculating the 
Coverage Ratio as of December 31, 2013

- -

In EUR 
thousands

The sum of all the valuations according to appraiser 

Wakefield & Cushman, with the exception of KIELCE 

and Targu Mures

536,293

Targu Mures asset

3,500

KIELCE asset

4,000

The addition of the Koreagon Park according to the 

sales agreement

40,333

The deduction for Kaza (less a value of EUR 50 

million) 

(80,613)

The addition of cash (including pledged cash and 

securities)

33,722

The addition of expected cash from the issue of the 

rights

20,000

Total (A) 557,235

The sum of the debts to Banks preceding the debts 
included in the framework of the Plan and/or the 
debts which are specific debts (B)

(210,333)
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Total sum (A-B) 346,902

Denominator (D) (*) the sum of debts which are 
not previous debts to Banks and/or debts inferior 
to debts included in the Plan and/or which are not 
specific debts

203,237

Coverage Ratio (CR) 170.7%

The debts included in the denominator are the net 

part which holds the Note (Series B) with an adjusted 

value of EUR 3,887 thousand. 



Appendix 1.6.1

Information about the holdings in the four shopping centers and their related debt 

Interest RateInterest 

Payment 

Day

Maturity DateLoan Principle 

Balance as of 

31.12.2013 

(EUR M)

Holding 

Company

Holding 

Percentage

City, CountryProject Name

3% + 3M 

EURIBOR p.a.

Quarterly 

payment on 

the last day of 

each quarter

2017 See diagram 1100% (*)Torun, 

Poland

Torun 

1.65% + 3M 

EURIBOR p.a. 

Quarterly 

payment on 

the last day of 

each quarter

2020 See diagram 1100% (*)Suwalki, 

Poland 

Suwalki

2.9% + 3M 

EURIBOR p.a. 

Quarterly 

payment on 

the last day of 

each quarter

2017 See diagram 3Riga, Latvia Riga

5% + 3M 

EURIBOR p.a. 

Quarterly 

payment on 

the last day of 

each quarter

2027 29.1See diagram 2Kragujevac, 

Serbia 

Kragujevac

(*) Indirect holding 

 

(***) Balloon loan

Diagram 1:

Diagram 2:

 

 



Diagram 3: 

 



Appendix 1.6.2 /2013 

Guarantee claims

Creditor Borrower Type of obligation
outstanding

Outstanding loan 
amount 31.12.2013

Interest 
accrued

Interest

1. MKB Bank Zrt.;

Erste Bank der Oestereichischen
Sparkassen AG

Liberec Plaza Conditional guarantee re
Debt Service

EUR 20, 00,000 EUR 198,317 3 months 
Euribor + 3.5% 
p.a

2. Bank Zachodni WBK S.A. Zgorzelec Plaza Conditional guarantee re 
Payment Deficiency for 
max. EUR 2,250,000 

EUR 22,000,000 - 3 months 
Euribor + 
2.75% p.a

3. OTP Bank Nyrt. S.C. Adams 
Invest SRL/Valley 
View

Conditional guarantee re
Secured Liabilities (i.c. 
interest) 

EUR 8,200,000 EUR 196,584 3 months 
Euribor + 5.5% 
p.a

4. MKB Zrt. Primavera Conditional guarantee re
interest accrued re all 
Outstanding Obligations 

EUR 1,500,000 EUR 489,323 3 months 
Euribor + 4.5% 
p.a (*)

5. Axis Bank Ltd. Koregaon Park Conditional guarantee all 
amounts payable under 
facility

INR 1,212 million

(EUR 14,200,000)

- 13.5% p.a

(*) Interest accrued re obligations up to loan maturity (31.3.12) 

Loan and bond related claims

Creditor Debtor Type of 
obligation
outstanding

Outstanding 
principal amount 

Accrued interest 

6. GEFA Gesellschaft für 
Absatzfinanzierung 
mbH (SG)

PC Repayment loan 
as principal debtor

EUR 
1
2,500,000 (amount is inclusive of interest)

7. Israeli Bondholders 
Series A

PC Repayment bonds NIS 295,685,579 NIS 6,652,926

8. Israeli Bondholders 
Series B

PC Repayment bonds NIS 594,657,686 NIS16,055,758

9. Polish Bondholders PC Repayment bonds PLN 60,000,000 PLN 2,764,997
2

                                                
1

Loan serves to finance the purchase of a company airplane. In February 2014 the Company has sold the airplane. The proceeds from the disposal were used to repay the bank facility taken for the 

purchase of the airplane, and the Company currently negotiates with the financing bank the conditions to be set for the repayment of the remaining outstanding bank loan (circa EUR 1.2 million).
2

Accreud interest as of Decemebr 31,2013 calculated as follows: until original payment dated (November 18, 2013) 7.34% p.a; untill Decemebr 31,2013 7.2% p.a.



Appendix 1.6.3 
Activities between 18/11/2013 and 14/05/2014 

A. Selling of airplane 

On February 25, 2014 the Company disposed the airplane for a total consideration of USD 1.9 

million (EUR 1.4 million). The proceeds from the disposal were 

used to repay the bank facility taken for the purchase of the airplane, and the Company currently 

negotiates with the fi nancing bank the conditions to be set for the 

repayment of the remaining outstanding bank loan (circa EUR 1 million). 

B. Sale of turbines 

In March 2014 the Casa Radio project company disposed of the turbines held in respect of the 

Casa Radio project (refer also to note 11) for a total net consideration of EUR 2.6 million. 

C. Disposal of Uj Údvar in Hungary 

In December 2013 the consortium of shareholders of Uj Udvar, in which the Company indirectly 

holds a 35% stake, has completed the sale of its Uj Udvar project holding to a private investor 

for a consideration of EUR 2.4 million. The Company has accounted for a EUR 1.9 million write 

down of this investee in the fourth quarter of 2013 presented within write down of equity 

accounted investees in the statement of profi t or loss. The Company recorded as a result of this 

transaction a loss of EUR 0.1 million. 



Appendix 1.6.4  Real Estate Assets as of ____ 2014 

Asset/Project Location Nature of asset Size 
sqm (GLA) ownership

%

Operating Shopping and Entertainment Centers

Suwalki Plaza Suwalki, 
Poland

Retail & entertainment scheme 20,000 100

Zgorzelec Plaza Zgorzelec, 
Poland

Retail & entertainment scheme 13,000 100

Torun Plaza Torun, Poland Retail & entertainment scheme 40,000 100

Liberec Plaza Liberec, Czech 
Rep.

Retail & entertainment scheme 17,000 100

Kragujevac Plaza Kragujevac,
Serbia

Retail & entertainment scheme 22,000 100

Riga Plaza Riga,
Latvia

Retail & entertainment scheme 49,000 50

Koregaon Park 
Plaza

Pune,
India

Retail, entertainment and office scheme 41,000 100

Development Projects

Casa Radio Bucharest, 
Romania

Mixed-use retail and leisure plus office scheme 555,000 (GBA 
including 
parking spaces)

75

Timisoara Plaza Timisoara,
Romania

Retail & entertainment scheme 38,000 100

Lodz Plaza Lodz, Poland Retail & entertainment scheme 35,000 100

Belgrade Plaza Belgrade,
Serbia

Apartment-hotel and business centre with a 
shopping gallery

63,000 (GBA) 100

Belgrade Plaza 
(Visnjicka )

Belgrade,
Serbia

Retail & entertainment scheme 32,000 100

Cina Plaza Bucharest, 
Romania

Retail and Office scheme
(Existing building for development)

4,786 Lease rights for 43 
years (starting 
12/2007)

Chennai Chennai, India Residential Scheme 230,000 (for 
sale)

40

David House Budapest, 
Hungary

Office 2,000 100

Palazzo Ducale Bucharest,
Romania

Office 700 100

Pipeline Plots

Asset/Project Location Nature of asset Plot Size 
(sqm)

effective 
ownership
%

Kielce Plaza Kielce,
Poland

Retail & entertainment scheme 30,000 100

Leszno Plaza Leszno,
Poland

Retail & entertainment scheme 17,000 100

Lodz (Residential) Lodz, Poland Residential scheme 33,000 100

Arena Plaza 
Extension

Budapest, 
Hungary

Office scheme 22,000 (land 
use right)

100

Csiki Plaza Miercurea 
Ciuc,
Romania

Retail & entertainment scheme 36,500 100

Iasi Plaza Iasi,
Romania

Retail, entertainment and office scheme 46,500 100

Slatina Plaza Slatina,
Romania

Retail & entertainment scheme 24,000 100

Hunedoara Plaza Hunedoara,
Romania

Retail & entertainment scheme 41,000 100

Targu Mures Plaza Targu Mures,
Romania

Retail & entertainment scheme (Power Centre) 31,500 100

Constanta Plaza Constanta,
Romania

Retail & entertainment scheme 26,500 100

Shumen Plaza Shumen,
Bulgaria

Retail & entertainment scheme 26,000 100

Pireas Plaza Athens, 
Greece

Retail & entertainment scheme 15,000 100

Bangalore Bangalore, 
India

Residential Scheme 218,500 25



Appendix 1.6.4  Real Estate Assets as of ____ 2014 

Other projects

Asset/Project Location Nature of asset Plot Size 
(sqm)

effective 
ownership
%

Fountain Park 
Bucharest

Bucharest, 
Romania 

Residential 16,600 12.5

Acacia Park Ploiesti, 
Romania

Residential 32,000 25

Primavera Tower Ploiesti, 
Romania

offices 10,500 25

Green Land Ploiesti, 
Romania

Residential 25,800 25

Poiana Brasov Brasov, 
Romania

Residential 138,000 25

Primavera Tower Brasov, 
Romania

offices 10,800 25

Pinetree Glade Brasov, 
Romania

Residential 40,000 25

Krusevac Krusevac,
serbia

Retail & entertainment scheme ,000 100



ANNEX

BOND SERIES B SCHEDULE

Interets rate (linked to Israeli CPI)6.9%

Deferred Interest 12/2013  16,055,758NIS

Deferred Interest 12/2013  13,727,951PAR VALUE

DATEPERIOD

INTEREST 

RATE

INTEREST 

PAYMENT

 PRINCIPAL 

PAYMENT

 PRINCIPAL 

PAYMENT

NET 

PRINCIPAL

BALANCE 

PAR VALUE

7/1/20140.521,011,889 (1)0522,170,626610,713,444

12/31/20141.03.45%21,127,3390522,170,626610,713,444

7/1/20151.53.45%21,011,8890522,170,626610,713,444

12/31/20152.03.45%21,127,3390522,170,626610,713,444

7/1/20162.53.45%21,127,3390522,170,626610,713,444

12/31/20163.03.45%21,127,3390522,170,626610,713,444

7/1/20173.53.45%21,011,8890522,170,626610,713,444

12/31/20174.03.45%21,127,3390522,170,626610,713,444

7/1/20184.53.45%21,011,889522,170,626610,713,444

12/31/20185.03.45%21,127,339261,085,313305,356,722261,085,313305,356,722

7/1/20195.53.45%10,505,9440261,085,313305,356,722

12/31/20196.03.45%10,563,669261,085,313305,356,72200

231,881,202522,170,626610,713,444

(1) This interest payment will be deferred as detailed in the Restructuring plan



Appendix 4.2

The real estate properties held by the Company and its subsidiaries, directly and 

indirectly, which are pledged in favor of third parties (as of ___ 2014  the Trust Deed 

date) 

 

Asset typeLocationHolding  
Rate

Project nameHolding Company

Active 

shopping 

center

Torun , PolandTorun

(*)

Active 

shopping 

center

Suwalkie, 

Poland

Suwalki. (*)

Active 

shopping 

center

Zgorzelec, 

Poland

ZgorzelecZgorzelec Plaza Sp.z.o.o. 

Active 

shopping 

center

Kragujevac, 

Serbia

KragujevacSek D.O.O. 

Active 

shopping 

center

Riga, LatviaRigaDiksna SIA 

Active 

shopping 

center

Liberec, Czech 

Republic

LiberecP4 Plaza S.R.O. 

Active 

shopping 

center

Pune, IndiaKoregaon ParkAnuttam Developers Pvt. Ltd. 

Plot of LandLeszno, PolandLesznoLeszno Plaza Sp.z.o.o. (**)

Plot of Land,

Romania

Primavera

Tower

Primavera Invest S.R.L. 

Plot of LandBrasov, 

Romania

Valley ViewAdams Invest S.R.L. 

 

(*) IRS the project company also established a 

bail mortgage up to EUR 4 million encumbering the real estate project. In respect of Torun IRS 

the project company also established a bail mortgage up to EUR 5.4 million encumbering the 

real estate project. 

(**) To secure the loan from Bank BZ WBK for Zgorzelec project, a lien was placed on plot of 

land in Leszno. 



Appendix 5A - LIST OF SUBSIDIARIES AS OF THE AMENDMENT DATE 

ACTIVITY REMARKS

HUNGARY
Directly owned
Plaza Centers Establishment B.V. Holding company

Indirectly wholly owned
Holder of land usage rights 100% held by Plaza Centers Establishment B.V.

Arena Plaza Extension project

Plaza House Ingatlanfejelsztési Kft. Office building David House

POLAND
Directly wholly owned
Kielce Plaza Sp.z.o.o. Shopping center project Kielce Plaza project

Leszno Plaza Sp.z.o.o. Owns plot of land Leszno Plaza project

Owns plot of land

Mixed used project

Plaza Centers Polish Operations B.V. Holding company

Indirectly or jointly owned
Operating shopping center 100% held by Plaza Centers Polish Operations B.V. 

Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

Zgorzelec Plaza Sp.z.o.o. Operating shopping center 100% held by Plaza Centers Polish Operations B.V.

Zgorzelec Plaza project

LATVIA
Diksna SIA Operating shopping center Equity accounted investee - 50% held by Plaza Centers 

N.V. with JV partner (50%). Riga Plaza project.

ROMANIA
Directly wholly owned

Holding company 100% held by Plaza Centers N.V.

Plaza Bas B.V. Holding company 50.1% held by Plaza Centers N.V. 

S.C. Elite Plaza S.R.L. Shopping center project

S.C. Green Plaza S.R.L. Shopping center project

S.C. North Eastern Plaza S.R.L. Shopping center project

S.C. North West Plaza S.R.L. Shopping center project Hunedoara Plaza project

S.C. North Gate Plaza S.R.L. Shopping center project Csíki Plaza (Miercurea Ciuc) project

S.C. Eastern Gate Plaza S.R.L. Real estate project Cina project

S.C. South Gate Plaza S.R.L. Shopping center project Slatina Plaza project

S.C. Mountain Gate Plaza S.R.L. Shopping center project

S.C. Palazzo Ducale S.R.L. Office building 

Indirectly or jointly owned
Mixed used project 75% held by Dambovita Centers Holding B.V.

Casa Radio project

SERBIA
Directly wholly owned
Plaza Centers Holding B.V. Holding company

Plaza Centers (Estates) B.V. Holding company

Plaza Centers (Ventures) B.V. Holding company

Plaza Centers Logistics B.V. Management company

Indirectly or jointly owned
Sek D.O.O. Operating shopping center 100% held by Plaza Centers Holding B.V.

Kragujevac Plaza project

Leisure Group D.O.O. Shopping center project 100% held by Plaza Centers (Estates) B.V.

Belgrade Plaza (Visnjicka) project

Orchid Group D.O.O. Shopping center project 100% held by Plaza Centers (Ventures) B.V.

Belgrade Plaza project

Accent D.O.O. Shopping center project 100% held by Plaza Centers Logistic B.V.

CZECH REPUBLIC
Directly wholly owned
P4 Plaza S.R.O. Operating shopping center Liberec Plaza project

BULGARIA
Directly wholly owned
Shumen Plaza EOOD Shopping center project Shumen Plaza project



Appendix 5A - LIST OF SUBSIDIARIES AS OF THE AMENDMENT DATE 

GREECE
Directly wholly owned
Helios Plaza S.A. Shopping center project Pireas Plaza project

CYPRUS INDIA
Directly wholly owned
PC India Holdings Public Company Ltd. Holding company

Elbit Plaza India Real Estate Holdings Ltd. Holding company Equity accounted investee 47.5% held by Plaza Centers 

N.V.

Indirectly or jointly owned
Permindo Ltd. Holding company 100% held by PC India Holdings Public Company Ltd. 

Holds 99.9% of Anuttam Developers Pvt. Ltd.

Koregaon Park Plaza project

Anuttam Developers Pvt. Ltd. Operating shopping center 99.99% held by Permindo Ltd. 

Koregaon Park Plaza project

Kadavanthra Builders Pvt. Ltd. Mixed used project 80% held by Elbit Plaza India Real Estate Holdings Ltd.

Chennai (SipCot) project

Aayas Trade Services Pvt. Ltd. Mixed used project 100% held by Elbit Plaza India Real Estate Holdings Ltd.

Bangalore project (refer to note 34(B))



Appendix 5a1

Wording for confirmation by a subsidiary 

Confirmation by a subsidiary

Further to the provisions of Section 5a of the deed of trust which was signed on the ____ day 

of __________ 2014 between Plaza Centers N.V. and Reznik Paz Nevo Trusts Ltd (

), I the undersigned, hereby confirm and undertake, subject to the coming into 

force of the deed of trust, to act pursuant to the provisions of Sections 4.2, 4.3, 4.6, 4b, 5.2 

and 7a.(2) of this deed of trust. 

________________________ 

Subsidiary name: ________________
Signed by: ______________________

Confirmation by the company

Pursuant to the provisions of Section 5a of the deed of trust, I hereby confirm that the 

confirmation above signed by ____________________ ( ) was signed by the 

authorized signatories of the subsidiary. 

____________________________ 
Plaza Centers N.V. 

I the undersigned, Uzy Eli, Adv. confirm that the above confirmation by the company was 

signed by Plaza Centers N.V. pursuant to its documents of incorporation, by means of Messrs 

______________.

         _____________________  

                 Uzy Eli, Adv. 



 

ANNEX 5 

  



TERMS AND CONDITIONS

AS AMENDED AND RESTATED BY THE PLAN (AS DEFINED BELOW)

The bonds which these terms and conditions of issue relate to shall be series A unsecured, dematerialized,

bearer bonds with a nominal value of PLN 100,000 per bond (the �Bonds�) and will be issued by Plaza
Centers N.V., with its registered office at Prins Hendrikkade 48-S, 1012 AC Amsterdam, the Netherlands

(the �Issuer� or the �Company�); the Bonds shall be issued in compliance with the Polish Act on Bonds
dated 29 June 1995 (unified text: Journal of Laws of 2001, No. 120, item 1300, as amended). The Bonds

are being issued on the basis of resolutions of the Board of the Issuer dated 28 July 2010 and 3 November

2010.

DEFINITIONS1

Capitalized terms used but not defined elsewhere shall have the meanings set forth below.

�Additional Capital Injection� shall mean a capital injection into the Company after the Plan Amendment
Date either against issuance of shares or in the form of Subordinated Debt, in an accumulated amount of at

least EUR 20 million, which is in addition to and beyond the Capital Injection (as defined in the Plan).

 �Agent� shall mean IPOPEMA Securities S.A., with its registered office at ul. Pró�na 9, 00-107 Warsaw,
Poland.

�Allotment Date� shall mean the day on which the Issuer makes the final allotment of the Bonds to the
Investors in accordance with the Offering Memorandum.

�Asset Value� shall mean the value of the Company's rights in all assets held directly by the Company or
indirectly through Subsidiaries or affiliated companies (in such case, the value of the relevant asset shall be

multiplied by the effective holding percentage of the Company in the Subsidiary or the affiliated company

which holds the relevant asset, as the case may be), all of which in accordance with the most up-to-date

valuations as available to the Company on the date of determination of the Asset Value, and if and to the

extent at such date, in the opinion of the Company's management, a devaluation occurs  (with respect to the

up-to-date valuation) with regard to any such asset, the value of the asset will be updated accordingly. For

the purpose of calculating the Asset Value, the value of the Casa Radio Project in Romania (a mixed use

retail, leisure and office project comprising GBA 555,000 sqm including parking spaces) shall be: (i) EUR

50 million; or (ii) the fire sale value appraised on a distressed basis, in the event that: (a) an investor or a

partner has entered into a participation (directly or indirectly) entitling him to at least 20% of the economic

interest in the Casa Radio project or (b) a binding arrangement is reached with the relevant Romanian

authorities with respect to the timetable for executing the Casa Radio project or an agreement is reached on

the extension of the term of the lease of the land that is used for the Casa Radio Project or (c) the Group

has entered into a debt finance agreement for the project in an amount of no less than EUR 25 million; or

(iii) the value based on an up-to-date valuation on a non-distressed basis in the event that nine (9) months

have lapsed since an investor or a partner has entered into a participation (directly or indirectly) entitling

him to at least 20% of the economic interest in the Casa Radio project or the Group has entered into a debt

finance agreement for the project in an amount of no less than EUR 25 million. The Asset Value as defined

above is only relevant for the purpose of calculating the Coverage Ratio.

�Balance of the Net Cash Flow� shall mean: the balance (if any) of the Net Cash Flow per Bond generated
as a result of an Exercise Event, after deducting: (1) 100% (or less, at the Company's discretion) of the

Interest Prepayment Amount per Bond - in case the Exercise Event is related to the Shopping Malls; or (2)

50% (or less, at the Company's discretion) of the Interest Prepayment Amount  per Bond in case the

Exercise Event is unrelated to the Shopping Malls, provided, that such balance is positive.

�Bondholder� shall mean a person who has at least one Bond registered in his securities account
maintained by a Depository Participant or the Polish NDS.

�Bonds� shall mean series A unsecured, dematerialized, bearer bonds with a nominal value of PLN 100,000
per bond issued by the Issuer, and a �Bond� shall mean one of such Bonds.

�Bonds Act� shall mean the Polish Act on Bonds dated 29 June 1995 (unified text: Journal of Laws of
2001, No. 120, item 1300, as amended), or any legal act which replaces such Act.

�Business Day� shall mean any day from Monday to Friday (excluding statutory holidays).

�Call Option� shall have the meaning given to such term in Clause 7.1 of these Terms and Conditions.

�Call Option Redemption Amount� shall have the meaning given to such term in Clause 7.4 of these
Terms and Conditions.



�Call Option Redemption Date� shall have the meaning given to such term in Clause 7.2 of these Terms
and Conditions.

�Cash Position� shall be the sum of cash and cash equivalents of: cash, short and long-term interest
bearing deposits with banks or other financial institutions, available for sale marketable securities, and

restricted cash, calculated based on the Consolidated Financial Statements.

�Cash Reserve� shall mean the aggregate balance of all cash and cash equivalents (that may be included in
the Company's consolidated financial statements under the items cash and cash equivalents and under the

items short term deposits, financial assets held for trading or long term deposits of the Group (�Additional

Cash Value�, provided that such Additional Cash Value can be converted into cash immediately and
without limitation on its use by the Group).

 �Consolidated Financial Statements� shall mean the most recent annual consolidated financial statements
or condensed consolidated semi-annual financial information of the Group audited or reviewed by the

Company�s auditors which were made publicly available by the Issuer in accordance with the applicable

legal regulations.

�Coverage Ratio� shall be equal to (A) � (B) / (D) × 100%, where (A) is equal to the Asset Value plus the
cash and cash equivalents (including restricted cash and marketable securities); (B) is equal to the liabilities

of the Group owed to banks that are secured by an Encumbrance over any rights or assets of the Group or

structurally or otherwise rank in priority ahead of the claims of the Plan Creditors subject to the Plan; and

(D) is equal to the aggregate amount of remaining claims of the Plan Creditors subject to the Plan plus all

other liabilities of the Group that rank pari passu with claims of the Plan Creditors subject to the Plan and

that are not Subordinated Debt.

�Debt� shall mean the Group�s total debt under: loans and borrowings, lease agreements, bonds, other debt
securities and other interest bearing or discounted financial instruments in issue, calculated based on the

Consolidated Financial Statements.

�Deferred Debt Ratio� shall mean 8.33%, subject to adjustment pursuant to the Plan.

�Depository� shall mean the records, within the meaning of Article 5a section 2 of the Bonds Act,
maintained by the Polish NDS which contain entries which facilitate identification of the Bondholders and

constituting a depository of securities within the meaning of the Trading in Financial Instruments Act.

�Depository Participant� shall mean an entity holding the status of a participant of the depository within
the meaning of the Rules of the Polish NDS.

�Detailed Rules� shall mean the Detailed Rules of Operation of the Polish NDS adopted by Resolution No.
79/98 of the Management Board of the Polish NDS dated 29 January 1998, as amended, or other

regulations which replace the legal basis for the adoption of such rules.

�Disposition� shall mean sale, lease, assignment, grant, transfer, encumbrance or any other disposal of
assets, rights, property, or any part thereof.

�Distribution� shall mean a distribution of dividend to the Company's shareholders and/or any other
dividend-like distribution to the Company�s shareholders, including share repurchase.

�Early Redemption� shall have the meaning given to this term in Clause 10.2 of these Terms and
Conditions.

�Early Redemption Amount� shall mean an amount equal to the number of Bonds subject to Early
Redemption multiplied by the Redemption Amount, increased by Interest accrued for the period from the

day beginning the Interest Period in which the Early Redemption Date occurs to the Early Redemption Date

(exclusive).

�Early Redemption Date� shall have the meaning given to this term in Clause 10.3 of these Terms and
Conditions

�Early Redemption Period� shall mean a period of 60 days from the day on which an Event of Default
occurs but in no case longer than until the date on which such Event of Default is no longer outstanding.

�Equity� shall mean the Group�s total equity including non-controlling interest as disclosed in the
Consolidated Financial Statements.

�Encumbrance� shall mean any pledge, charge, assignment by way of pledge or any other form of security.

�EUR� shall mean the lawful currency of the Euro zone.
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�Events of Default� shall have the meaning given to this term in Clause 10.1 of these Terms and
Conditions.

�Examination Date� shall mean the date of approval of the Company's consolidated audited annual
financial statements or its consolidated reviewed quarterly financial statements, as the case may be.

�Exercise Event� means any of the following events: (i) a Disposition of a Real Estate Asset of the
Company or a Subsidiary (other than Koregaon Park Project), (ii) the incurrence of any new Financial

Indebtedness by the Company or a Subsidiary but excluding new Financial Indebtedness incurred for the

purpose of purchase of, investment in or development of a Real Estate Asset, or (iii) the refinancing of a

Real Estate Asset, but excluding a refinancing for the purpose of an investment in or the development of a

Real Estate Asset, provided that as a result of such events a positive Net Cash Flow is generated.

�Financial Indebtedness� means a debt that is owed to a financial creditor of the Company or a Subsidiary,
including debts owed under guarantees that have been granted and/or which the Company and/or a

Subsidiary will grant, but excluding:

guarantees and/or undertakings granted in connection with completion and performance of a project(i)

regarding the construction or development of a Real Estate Asset (cost overrun guarantees);

guarantees granted in the ordinary course of business in a cumulative amount which shall not exceed(ii)

EUR 200,000;

loans granted directly to the Company by one or more of its shareholders, provided that: (a) the(iii)

interest rate of the loan is not higher than the lowest interest rate due under the Notes, (b) in the event

the loan is not repaid within a period of six (6) months, it shall become Subordinated Debt; and (c) the

lenders are not permitted to call for an immediate repayment of the loan or to demand the Company's

liquidation in connection with such loan;

Subordinated Debt.(iv)

�Group� shall mean the Company together with all of its Subsidiaries.

�Interest Amount� or �Interest� shall mean the amount of gross interest on the Bonds payable on the
Interest Payment Date.

�Interest Payment Date� shall mean the day: (i) on which Interest is due and payable in accordance with
Clause 4.4 of these Terms and Conditions; or (ii) which is the Early Redemption Date.

�Interest Period� shall mean: (i) with respect to the first Interest Period, the period beginning on the
Allotment Date and ending on the day preceding the first Interest Payment Date or the Early Redemption

Date, respectively; and (ii) with respect to subsequent Interest Periods, the period beginning on the Interest

Payment Date for the preceding Interest Period and ending on the day preceding the Interest Payment Date

for the respective Interest Period or either the Early Redemption Date or Call Option Redemption Date,

respectively or, with respect to the last Interest Period, the day preceding the Redemption Date, subject to

Clause 4.8 and 4.9 of these Terms and Conditions.

�Interest Prepayment Date� shall have the meaning given to this term in Clause 4.9 of these Terms and
Conditions.

�Interest Prepayment Amount per Bond� shall mean the amount of interest on the Outstanding Bonds
Debt that has accrued in the given Interest Period (until the Mandatory Prepayment Upon Exercise Event

Date) but has not yet fallen due.

�Interest Rate� shall mean the Reference Rate increased by Margin.

�Interest Rate Determination Date� shall mean the day falling one Business Day prior to the first day of
the Interest Period during which a relevant Interest Rate is to be applicable.

�Investor� shall mean a qualified investor, within the meaning of Article 8 section 1 of the Public Offering
Act, which submits a Purchase Offer to the Issuer.

�Issue Date� shall mean the date on which the Bonds are registered in the Depository, pursuant to Clause
3.1 of these Terms and Conditions.

�Issuer� shall mean Plaza Centers N.V., with its registered office at Prins Hendrikkade 48-S, 1012
AC Amsterdam, the Netherlands.

�LTC Ratio� shall mean the amount of the loan used to finance the relevant project, divided by the cost of
the project as estimated on the date of the granting of the loan, multiplied by 100% ("loan to cost"). For the
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purpose of calculating the LTC Ratio, the "cost of the project" shall include the construction cost of the

project, including the entire construction, planning, and development costs, as well as the cost of the land.

�Majority� shall mean any of the Plan Creditors whose remaining claims subject to the Plane aggregate
more than 67% of the total claims subject to the Plan held by the Plan Creditors that have voted at a

particular meeting convened for the purpose of voting on a particular matter.

�Mandatory Prepayment Amount per Bond� shall mean the sum of the Interest Prepayment Amount per
Bond and the Principal Prepayment Amount per Bond.

�Margin� shall mean 4.5% per annum until 31 December 2013 and then following 1 January 2014 by 6%
per annum.

�Material Assets� shall mean the Group�s assets representing at least 10% of the Group�s total assets
disclosed in the Consolidated Financial Statements.

�Minimum Cash Reserve� shall mean:

the amount estimated by the Company's management required to pay all administrative and general(i)

expenses and interest payments to the holders of Plan Debt Securities falling due in the following six

(6) months, minus sums of proceeds from transactions that have already been signed (by the Company

or a Subsidiary) and closed  and that to the expectation of the Company's management have a high

probability of being received during the following six (6) months; or

in the event an Additional Capital Injection has occurred: an amount calculated in accordance with(ii)

sub-section (i) above whereby the aforesaid period of six (6) months is reduced to three (3) months.

After repayment or prepayment of an aggregate amount of at least NIS 434,000,000 (or equivalent of such

amount in other currencies as of the repayment date) of the principal amount of the Plan Debt Securities,

the Minimum Cash Reserve as calculated under sub-sections (i) or (ii) above (as applicable) shall be reduced

by 50%.

�Minimum Coverage Ratio� shall mean a Coverage Ratio equal to (i) 118%, or (ii) 115% in the event that
an Additional Capital Injection occurs or (iii) 120% in the event any of the following circumstances occur

in relation to the Casa Radio project: (a) a third party investor or partner has entered into a participation

(directly or indirectly) entitling him to at least 20% of the interest in the Casa Radio project; or (b) a

binding arrangement with the relevant Romanian authorities has been reached with respect to the timetable

for executing the Casa Radio project, or an agreement has been reached on the extension of the lease period

for the land that is used for the Casa Radio project; or (c) the Company has entered into a debt finance

agreement for the project in amount of at least EUR 25 million.

�Minimum LTC Ratio� shall amount to:

50% or,(i)

40% in the event that a partner enters, directly or indirectly, the relevant existing project against a(ii)

cash or cash equivalent investment (but excluding against offsetting debt) and is entitled, directly or

indirectly, to at least 20% of the rights in the project.

 �Net Debt� shall mean the Group�s total debt under: loans and borrowings, lease agreements, bonds, other
debt securities and other interest bearing or discounted financial instruments in issue, less related hedge

derivatives, cash and cash equivalents, short and long-term interest bearing deposits with banks or other

financial institutions, available for sale marketable securities and restricted cash, calculated based on the

Consolidated Financial Statements.

�Net Capitalization Ratio� shall mean the Net Debt divided by the Equity plus the Net Debt, as calculated
by the Group�s auditor during its annual audit and included in the Issuer�s annual report and accounts; or

as included in the Issuer�s interim accounts and reviewed by the Company�s auditor; or as calculated by the

Company�s auditor at any other time at the request of the Board of the Company, whichever is the most

recent.

�Net Cash Flow per Bond� shall mean:

(i)  the product of the Deferred Debt Ratio applicable to the Bonds,  divided by the total number of Bonds

and the net proceeds in cash actually received by the Company, as the result of an Exercise Event that

occurred after 15 May 2014 less  (ii) part of the product of the Deferred Debt Ratio applicable to the Bonds,

divided by the total number of Bonds and the net proceeds in cash actually received by the Company, as the

result of an Exercise Event that occurred after 15 May 2014, attributable to the Polish  Bonds Deferred

Interest per one Bond.
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For the avoidance of doubt: net proceeds means the proceeds actually received by the Company, after

deducting: (1) the full debt amount that has to be repaid to banks as a result of the Exercise Event, (2) the

full debt amounts repaid to the banks in case of a refinancing, (3) in case the relevant Exercise Event

occurred in a Subsidiary � the sums required for repaying the existing undertakings towards the creditors of

that Subsidiary due to such Exercise Event; and (4) all direct expenses related to the asset, such as fees, and

direct sale expenses to third parties, brokerage expenses, loan expenses and tax expenses (as the case may

be) but excluding overhead and costs of the Group's officers and employees.

 �Notes� the Series A Notes and Series B Notes listed on the Tel Aviv Stock Exchange issued by the
Company pursuant to trust deeds dated 4 July 2007 and 31 January 2008 respectively and each as amended.

�Notification Date� shall mean the Business Day falling five Business Days prior to the relevant Record
Date or, as the case may be, on another date in the event of a change in the Detailed Rules, which triggers

a change in the requirements relating to the Notification Date.

�Offering� shall mean a public offering of the Bonds conducted exclusively in the territory of the Republic
of Poland addressed exclusively to qualified investors within the meaning of Article 8 section 1 of the Act

on Public Offering.

�Offering Memorandum� shall mean the offering memorandum prepared by the Company for the purposes
of the Offering.

�Outstanding Bonds Debt� shall mean the Outstanding Principal plus the accrued and unpaid Interest in
respect of such Outstanding Principal at any relevant time.

�Outstanding Principal� means the outstanding balance, as it may be from time to time, of the nominal
value of one Bond.

�Plan� shall mean the plan the Issuer offered to the Plan Creditors pursuant to Article 252 of the Dutch
Bankruptcy, effective and binding on Plan Creditors as of the Plan Effective Date.

�Plan Amendment Date� shall mean a date to be set by the Company pursuant to the Plan.

�Plan Creditors� shall mean all creditors with all unsecured and non-preferred claims against the Issuer
that are subject to and bound by the Plan as of the Plan Effective Date pursuant to Article 273 of the Dutch

Bankruptcy Code including without limitation all Bondholders on the Plan Effective Date.

�Plan Effective Date� shall mean a date as of which the Plan is effective and binding on all Plan Creditors
(being the date as of which the confirmation decision (homologatiebeslissing) of the Amsterdam District

Court becomes irrevocable (in kracht van gewijsde gegaan)).

�Payment Amount� shall mean the Interest Amount, the Redemption Amount, the Call Option Redemption
Amount or the Early Redemption Amount, as the context may be.

�Payment Date� shall mean the Interest Payment Date, the Interest Prepayment Date, the Mandatory
Prepayment upon Exercise Event Date, the Redemption Date, the Call Option Redemption Date or the Early

Redemption Date, as the context may be.

�Plan Debt Securities� shall mean jointly the Bonds and the Notes.

�PLN� or �z!oty� shall mean the legal tender of the Republic of Poland.

�Polish NDS� shall mean the Polish National Depository for Securities (Krajowy Depozyt Papierów

Warto�ciowych S.A.).

�Principal Prepayment Amount per Bond� shall mean 75% of the Balance of the Net Cash Flow, subject
to reduction of such percentage pursuant to the Plan.

�Public Offering Act� shall mean the Act on Public Offering, Conditions Governing the Introduction of
Financial Instruments to Organised Trading, and Public Companies dated 29 July 2005 (Journal of Laws No

184, item 1539, as amended), or any legal act which replaces this Act.

�Purchase Offer� shall mean a written statement made by the Investor to whom the Offering Memorandum
was addressed, the contents of which shall be consistent with the form set forth in Schedule 2 to the

Offering Memorandum, specifying the number of Bonds which the Investor submitting the Purchase Offer

undertakes to purchase.

�Real Estate Asset� shall mean rights in lands or in real estate projects of various types (such as:
residential, malls and mixed-use projects of commercial and residential property) as well as rights in an

entity holding any of the aforesaid assets.
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�Record Date� shall mean: (i) with respect to the Interest Payment Dates referred to in item (i) of the
�Interest Payment Date� definition above, any date indicated in the �Record Date� column in Clause 4.4 of

these Terms and Conditions; or (ii) with respect to other Payment Dates, the Business Day falling six

Business Days prior to the relevant Payment Date or, as the case may be, on another date in the event of a

change in the Detailed Rules relating to the requirements applying to the Record Date.

�Redemption Amount� shall mean an amount equal to the par value of a single Bond.

�Redemption Date� shall mean the day falling seven and a half years after the Issue Date (16 May 2018),
subject to moving such day forward as provided for under Clause 6.2 of the Terms and Conditions, or the

nearest Business Day if the day falling on such day is not a Business Day.

�Reference Banks� shall mean Polska Kasa Oszcz�dno�ci Bank Polski S.A., Bank Polska Kasa Opieki S.A.
and ING Bank �l�ski S.A.

�Reference Rate� shall be equal to the Reuters Market 3000 Xtra Screen Rate or the Bloomberg Screen
Rate , if a Screen Rate is not available, the Issuer shall request the Reference Banks to quote the interest

rate offered by each of such Reference Banks to leading banks on the interbank market in Warsaw. In such

an event, the reference rate shall be determined as the arithmetic mean of the interest rates quoted by the

Reference Banks, calculated by the Issuer and rounded off, if necessary, to five decimal places (with

0.000005 to be rounded up). If the Reference Rate cannot be determined pursuant to the above provisions,

the variable interest rate shall be determined based on the most recent variable interest rate applicable to the

preceding Interest Period.

�Regulation on Statutory Interest� shall mean the Regulation of the Polish Council of Ministers on the
determination of statutory interest dated 4 December 2008 (Journal of Laws No. 220, item 1434), or any

legal act which replaces that Regulation.

�Related Parties� shall mean parties related to a given entity, in accordance with International Accounting
Standard 24 (Related-party disclosure).

�Rules of the Polish NDS� shall mean the rules of the Polish NDS applicable at a given time, adopted by
the Supervisory Board of the Polish NDS in accordance with Article 50 of the Trading in Financial

Instruments Act or other regulations which replace this legal basis for the adoption of such rules.

�Screen Rate� shall mean the interest rate for six-month borrowings displayed on the Reuters Market 3000
Xtra Screen or the Bloomberg Screen based on the fixing which takes place at circa. 11.00 a.m. (Warsaw

time) on a given Interest Rate Determination Date. For the purposes of this definition, Reuters Monitor

Screen shall mean the WIBOR screen of the Reuters Market 3000 Xtra Service, or any other screen which

may at any time replace such WIBOR screen, containing information on interest rates offered for time

borrowings denominated in PLN.

�Net Asset Value of the Unsold Shopping Malls� shall mean the amount equal to the value of the Unsold
Shopping Malls based on the most recent valuation in the Company's possession minus the balance of the

Financial Indebtedness of the Subsidiaries holding (the rights to) the relevant Unsold Shopping Malls. In

the event of a sale of part of the rights in one of the said malls, then the value of the unsold rights in the

said mall shall be added to the Net Asset Value of the Unsold Shopping Malls, for the purpose of

calculating the Coverage Ratio.

�Shopping Malls� shall mean the four shopping malls (directly or indirectly) held by Subsidiaries of the
Company known as Torun Plaza and Solvaky Plaza located in Poland, Kragujevac Plaza in Serbia, and Riga

Plaza in Latvia.

�Subsidiary� any  corporation, limited liability company, partnership, joint venture, joint stock company
and other entity in which the Company holds, directly or indirectly, at least 50% of the capital or the rights

(as the case may be) or an entity controlled, directly or indirectly, by the Company.

�Subordinated Debt� means debt that may not be repaid before the claims of the Plan Creditors which are
subject to the Plan have been satisfied in full, and shall also be a subordinated debt in case of liquidation.

�Terms and Conditions� shall mean these terms and conditions of the issuance of the Bonds by the Issuer.

�Trading in Financial Instruments Act� shall mean the Act on Trading in Financial Instruments dated 29
July 2005 (Journal of Laws No 183, item 1538, as amended), or any legal act which replaces this Act.

�Unsold Shopping Malls� shall mean the remaining (rights in any) Shopping Malls at any time (or any
part thereof) that have not yet been sold.

�WIBOR� shall mean the Polish inter-bank interest rates on PLN-denominated inter-bank loans.
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FORM OF THE BONDS AND MANNER OF OPERATION OF THE DEPOSITORY2

The Bonds are securities issued in a series in accordance with the Bonds Act under which the2.1

Issuer represents that it is the Bondholders� debtor and undertakes to make payment of the

Redemption Amount and Interest on the terms and at the time specified in these Terms and

Conditions. The Bonds are issued in the Republic of Poland as bearer bonds and do not have a

document form.

On the Allotment Date the Agent, based on the authorisation given by the Issuer, shall place with2.2

the Polish NDS instructions to register the Bonds in the registration accounts maintained for

Depository Participants in order to make it possible to register the Bonds in the Bondholders�

securities accounts. The time and manner of registration of the Bonds shall be compliant with the

Rules of the Polish NDS and the Detailed Rules.

If the Polish NDS issues a decision whereby it refuses to register the Bonds in the depository2.3

operated by the Polish NDS, the Bond issue shall be deemed unsuccessful and the amounts paid by

the Investors in respect of the Bonds shall be returned in accordance with the rules set forth in

Clause 2.4 below.

If the Bonds are not allotted to the Investors to whom they were initially allotted or if the Bond2.4

issue is unsuccessful, as the case may be, the Agent shall promptly return the amounts paid for the

Bonds. In addition, the Issuer shall notify, through the intermediation of the Agent, the Investors to

whom the Bonds were initially allotted or finally allotted, as the case may be, that the Bonds have

not been finally allotted or that the Bond issue has been unsuccessful; such notices shall be sent by

registered mail.

The rights attached to the Bonds take effect upon the first registration of the Bonds in the2.5

Depository. The first registration in the Depository shall take place on the Issue Day. The rights

attached to the Bonds shall accrue to the person who has at least one Bond registered in his

securities account maintained by a Depository Participant or the Polish NDS.

The rules governing the transfer of the Bonds on the secondary market are defined in the Rules of2.6

the Polish NDS and the Detailed Rules.

STATUS OF THE BONDS3

The Bond issue date shall be the day on which the Bonds which have been allotted to those3.1

Investors who submitted a Purchase Offer in response to the Offering Memorandum addressed to

them are registered in the Depository (the �Issue Date�). Detailed allotment rules are contained in
the Offering Memorandum.

The Bonds constitute an unconditional, direct, unsubordinated and unsecured obligation of the3.2

Issuer to make the payments and provide the entitlements specified in these Terms and Conditions,

which shall be performed in accordance with their terms. The Bonds shall be repaid at the same

time and to the same extent, and shall rank pari passu with any future unsubordinated obligations

of the Issuer, except other obligations which are preferred under mandatory provisions of law.

INTEREST4

The Bonds shall bear interest from the first day of the first Interest Period, at the Reference Rate4.1

determined by the Issuer on each Interest Rate Determination Date, increased by Margin, per

annum, save as provided in Clause 4.7 below (the �Interest Rate�). A 365-day year shall be
assumed for the purpose of the calculations.

The Interest on one Bond shall be calculated using the following formula:4.2

K = 365

** LON

Where:

K is the Interest Amount per Bond for a given Interest Period;

L is the number of days in such Interest Period;

N is the Outstanding Principal; and

O is the Interest Rate.
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On each Notification Date (excluding the first Notification Date) the Issuer shall notify the Polish4.3

NDS of the next Record Date, Payment Date, and Payment Amount due on the next Payment Date,

pursuant to Par. 135.1 of the Detailed Rules.

Save as provided in Clauses 4.7 to 4.9 below and situations where Interest is paid on the Early4.4

Redemption Date, the Interest shall be payable in PLN, in accordance with the Rules of the Polish

NDS, on the Interest Payment Dates indicated in the table below:

Year Interest Period Record Date Interest Payment Date

1. First 6 May 2011 16 May 2011

Second 7 November 2011 16 November 2011

2. Third 8 May 2012 16 May 2012

Fourth 8 November 2012 16 November 2012

3. Fifth 8 May 2013 16 May 2013

Sixth 7 November 2013 18 November 2013

4. Seventh 8 May 2014 16 May 2014

Eight 6 November 2014 17 November 2014

5. Ninth 8 May 2015 18 May 2015

Tenth 5 May 2016 16 November 2015

6. Eleventh 6 May 2017 16 May 2016

Twelfth 7 November 2016 16 November 2016

7. Thirteenth 8 May 2017 16 May 2017

Fourteenth* 8 November 2017 16 November 2017

8. Fifteenth* 8 May 2018 16 May 2018

* - applicable unless the conditions set forth under Clause 6.2 are satisfied.

Calculation of the Interest on the Bonds which have not been redeemed in accordance with these4.5

Terms and Conditions shall terminate on the Redemption Date unless the Issuer improperly

withholds or refuses payment of the Redemption Amount.

If an Event of Default occurs and is continuing and Bondholders acquire the right to demand Early4.6

Redemption, each Bondholder who has not demanded Early Redemption from the Issuer during a

Put Period shall be entitled to demand that the Issuer increases the Interest Rate determined for the

Interest Period in which the Bondholder has acquired the right to make such demand by 2.0

percentage points per annum for the entire period when the Event of Default is continuing (the

�Interest Rate Increase Demand�). If the Event of Default is remedied during the relevant Interest
Period, the increased interest rate shall be applied for the Bondholder until the end of such Interest

Period in which the Event of Default has ceased to exist or has been remedied. A Bondholder who

has made an Interest Rate Increase Demand to the Issuer shall not demand Early Redemption of

the Bonds during the Put Period in which such Interest Rate Increase Demand has been made.

If a Payment Date in respect of cash payments under the Bonds falls on a day which is not a4.7

Business Day, a Bondholder shall receive the payment on the first Business Day following such

Payment Date and shall have no right to demand default interest or any other amount on account of

such delayed payment.

All Interest accrued between 7 May 2013 and 31 December 2013 (inclusive) shall be payable4.8

pursuant to section 3.1.5 of the Plan (the �Polish Bonds Deferred Interest�) and for the purpose
of these Terms and Conditions only it is regarded as if it had been already paid in full.

On the First Interest Payment Date (as defined in the Plan) (the �Interest Prepayment Date�) the4.9

Issuer shall pay, on the account of Interest accrued from 1 January 2014 the amount in respect of

each Bond which will be determined pursuant to the Plan any such amount paid in respect of the

Bond shall decrease the Interest payable on a Bond on the first Interest Payment Date falling

thereafter (or in addition, subsequent Interest Payment Dates if the amount to be paid exceeds the

Interest  payable on a Bond on the first Interest Payment Date).
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PAYMENTS5

All Payment Amounts shall be paid in accordance with the Rules of the Polish NDS and the5.1

Detailed Rules.

Taxation:5.2

On the basis of the information obtained from the Depository Participants pursuant to Par.5.2.1

135 of the Detailed Rules, the Issuer shall calculate, withhold and pay any income tax

payable in respect of any Payment Amount paid to the Bondholders, unless otherwise

regulated by mandatory provisions of law.

Each Bondholder shall notify the relevant Depository Participant, at such time as to enable5.2.2

the latter to provide the information required under Par. 135 of the Detailed Rules, of

whether such Bondholder is required to pay any taxes, charges or public dues of any

type under regulations issued in the Republic of Poland and concerning the Bonds. In

particular, a Bondholder who is a non-resident within the meaning of the tax law shall

provide the Depository Participant with the information referred to in Par. 135 section

1.6 of the Detailed Rules for the purpose of its forwarding to the Issuer. If any Bond

gives rise to the obligation to pay any tax, the Issuer shall not return any amounts as

compensation for the withheld taxes or make any additional payments.

Irrespective of the provisions of Clause 5.2.1 above, the Issuer may require each5.2.3

Bondholder to provide such information or documents regarding the Bondholder�s tax

status as may be required pursuant to the applicable legal regulations.

Each Bondholder that is not a resident of Poland within the meaning of the tax law shall5.2.4

provide the Depository Participant, promptly after the purchase of the Bonds, with the

residence certificate for the purpose of its forwarding to the Issuer.

In case of the failure to pay the Bond�s nominal value on the date of maturity thereof, the5.3

Bondholder shall be authorised to receive from the Issuer statutory interest charged from the date of

maturity of such payment until the date on which the Bondholder receives the payment due under

the Bonds in an amount which is based on the Regulation on Statutory Interest.

REDEMPTION6

The Bonds which have not been redeemed early in accordance with these Terms and Conditions6.1

shall be redeemed by the Issuer on the Redemption Date. The Bonds shall be redeemed through the

payment of the Redemption Amount.

If within 2 years from the Plan Amendment Date or before 1 December 2016 (whichever is earlier)6.2

the Issuer does not manage to repay (through redemption or otherwise) Plan Debt Securities in the

principal amount of NIS 434,000,000 (or equivalent of such amount in other currencies as of the

repayment date), the Redemption Date of all the Bonds then remaining shall be moved forward to

16 May 2017.

The Redemption Amounts shall be paid by the Issuer on the Redemption Date to the entities that6.3

are the Bondholders on the Record Date immediately preceding the Redemption Date.

ISSUER�S CALL OPTION7

The Issuer shall have the right to request, prior to the Redemption Date, an early redemption of7.1

some or all of the Bonds (the �Call Option�). The intention of the Issuer to exercise the Call
Option will be announced in accordance with the terms of these Terms and Conditions and in

accordance with the Rules of the Polish NDS.

In order to exercise the Call Option, the Issuer shall publish on its website an announcement on its7.2

intention to exercise the Call Option, indicating the percentage of the Bonds it intends to redeem

and the date on which early redemption is to take place, falling no earlier than 10 days from the

date of the announcement by the Issuer (the �Call Option Redemption Date�).

If the Issuer announced its intention to redeem some of the Bonds, the early redemption shall apply7.3

to such number of Bonds held by each Bondholder at the Record Date preceding the Call Option

Redemption Date that corresponds to the percentage of all the Bonds designated in the Issuer�s

notice as subject to the Call Option to all the issued and outstanding Bonds, rounded down to a full

Bond.
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In the event of exercising the Call Option, the Issuer will pay the Bondholders an amount equal to7.4

the sum of: (i) the nominal value of the Bonds held by each given Bondholder which are subject to

the Call Option; and (ii) the Interest accrued for the period from the first day of the Interest Period

in which the Call Option Redemption Date occurs to the Call Option Redemption Date (exclusive)

in relation to the Bonds subject to the Call Option (the �Call Option Redemption Amount�).

An early redemption in case of the Call Option shall be carried out following the payment of the7.5

Call Option Redemption Amount on the Call Option Redemption Date, subject to the relevant

Polish NDS Regulations in this respect.

MANDATORY PREPAYMENT UPON EXERCISE EVENT8

Whenever an Exercise Event occurs, the Company shall make an early prepayment of the8.1

Outstanding Bonds Debt in respect of each Bond, in the amount equal per Bond to the Mandatory

Prepayment Amount per Bond, pursuant to this Clause 8 (the �Mandatory Prepayment upon

Exercise Event�).

Mandatory Prepayment upon Exercise Event shall be performed, if required, within a calendar8.2

quarter following the Company has received the Net Cash Flow per Bond, and no more than once

in each calendar quarter on a day which will be established by the Company in accordance with the

Plan (the �Mandatory Prepayment upon Exercise Event Date�).

Mandatory Prepayment upon Exercise Event shall be made only in case the Mandatory Prepayment8.3

Amount per Bond is higher than a product of the Deferred Debt Ratio applicable to the Bonds,

divided by the total number of Bonds  and EUR 2 million. In the event the Mandatory Prepayment

Amount per bond is not higher than the amount established per previous sentence (�Minimum

Amount�) it will be paid together with a future Mandatory Prepayment upon Exercise Event if and
when the sum exceeds the Minimum Amount.

Mandatory Prepayment upon Exercise Event shall be carried out on the Mandatory Prepayment8.4

upon Exercise Event Date, subject to the relevant Polish NDS Regulations applicable in this

respect.

COVENANTS9

In the event that the Coverage Ratio is lower than the Minimum Coverage Ratio, then as from the9.1

first Examination Date on which a breach of the Coverage Ratio covenant has been established and

for as long as the breach is continuing, the Company shall not perform any of the following: (a) a

sale, directly or indirectly, of a Real Estate Asset owned by the Company or a Subsidiary, with the

exception that it shall be permitted to transfer Real Estate Assets in performance of an obligation to

do so that was entered into prior to the said Examination Date, (b) investments in new Real Estate

Assets; or (c) an investments that regards an existing project of the Company or of a Subsidiary,

unless it does not exceed a level of 20% of the construction cost of such project (as approved by the

lending bank of these projects) and the LTC Ratio of the project remains equal to or greater than

the Minimum LTC Ratio.

In the event that the Coverage Ratio is lower than the Minimum Coverage Ratio, then as from the9.2

first Examination Date on which a breach of the Coverage Ratio covenant has been established and

for as long as the breach is continuing, the Company shall not perform any of the following: (a) a

sale, directly or indirectly, of a Real Estate Asset owned by the Company or a Subsidiary, with the

exception that it shall be permitted to transfer Real Estate Assets in performance of an obligation to

do so that was entered into prior to the said Examination Date, (b) investments in new Real Estate

Assets; or (c) an investments that regards an existing project of the Company or of a Subsidiary,

unless it does not exceed a level of 20% of the construction cost of such project (as approved by the

lending bank of these projects) and the LTC Ratio of the project remains equal to or greater than

the Minimum LTC Ratio

The Coverage Ratio will be examined four (4) times per year on the approval date of the9.3

Company's consolidated audited annual financial statements and of its consolidated reviewed

quarterly financial statements and the Company shall report on compliance with this covenant on

each Examination Date.

EVENTS OF DEFAULT10

The following circumstances shall be deemed events of default giving the Bondholders the right to10.1

demand Early Redemption, as referred to in Clause 10.2 (�Events of Default�):
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Non-payment of amounts payable under the Bonds � the Issuer fails to make any10.1.1
payment under the Bonds within 14 days of the relevant Payment Date;

Breach of the Cash Position as a result of the payment of dividend or the buy-back10.1.2

programme � if at any time during a period of 90 days from the payment of dividend,
or the acquisition of its own shares, the Cash Position falls below EUR 50 million;

Statutory merger or de-merger � the Issuer conducts statutory merger (juridische fusie)10.1.3
or de-merger (splitsing) in both cases involving the Company as disappearing entity;

Takeover of the Material Assets � the Material Assets are taken over or are subject to10.1.4
expropriation or enforced seizure without equitable compensation in an amount

determined on market terms;

Discontinuance of operations or change of the business profile � the Group discontinues10.1.5
or significantly limits its core business;

Breach of financial ratios � the Net Capitalization Ratio exceeds 70% in the opinion of10.1.6
the auditor, subsequent to a request for an opinion by the Board of the Company at any

time, with the Board of the Company obliging itself to seek such an immediate opinion

if in its view such an event has occurred, or as discovered during the audit or review of

the Consolidated Financial Statements;

Breach of Minimum Coverage Ratio � a breach of the Minimum Coverage Ratio has10.1.7
occurred and continued throughout a period comprising two (2) consecutives

Examination Dates following the first Examination Date on which such breach has

been established;

Incurrence of Financial Indebtedness by the Issuer � the Issuer incurred new Financial10.1.8
Indebtedness, unless:

the new Financial Indebtedness is incurred for the purpose of investing in the(a)

development of a Real Estate Asset, provided that: (a) the LTC Ratio of the

investment is not less than the Minimum LTC Ratio; (b) the new Financial

Indebtedness is incurred by the Subsidiary that owns the Real Estate Asset or,

if the Financial Indebtedness is incurred by a different Subsidiary, any

Encumbrance created as security for such new Financial Indebtedness is

permitted under Clause 10.1.10(a) below; and (c) following such investment

the Cash Reserve is not less than the Minimum Cash Reserve;

the new Financial Indebtedness is incurred by a Subsidiary for the purpose of(b)

purchasing a new Real Estate Asset by such Subsidiary, provided that

following such purchase the Cash Reserve is not less than the Minimum Cash

Reserve; or

at least 75% of the Net Cash Flow per Bond resulting from the incurrence of(c)

new Financial Indebtedness is used to for a Mandatory Prepayment upon

Exercise Event. It shall be clarified that, subject to the terms of the Plan, the

Group may also refinance existing Financial Indebtedness if this does not

generate Net Cash Flow per Bond,

provided however that in the event that an Additional Capital Injection occurs then the

restrictions under this Clause 10.1.8 shall not apply to investments in an aggregate

amount less than or equal to the amount of the Additional Capital Injection;

Breach of Issuer�s negative pledge � the Issuer created any Encumbrance on any of the10.1.9
Real Estate Assets held, directly or indirectly, by the Company, except in the event that

the Encumbrance is created over the Company's interests in a Subsidiary as additional

security for Financial Indebtedness incurred by such Subsidiary which is secured by

Encumbrances on assets owned by that Subsidiary as permitted by the Plan;

Establishment of encumbrances by Subsidiaries � a Subsidiary  created any10.1.10
Encumbrance on any of its assets, unless the relevant Encumbrance meets one of these

following conditions:
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the Subsidiary created an Encumbrance over a Real Estate Asset owned by(a)

such Subsidiary exclusively as security for new Financial Indebtedness incurred

for the purpose of purchasing, investing in or developing such Real Estate

Asset;

a Subsidiary created an Encumbrance on land as security for Financial(b)

Indebtedness incurred for the purpose of investing in and developing, but not

for purchasing, a Real Estate Asset held by a different Group company

(hereinafter: a �Cross Pledge�), provided the total value of the lands owned by
the Group charged with Cross Pledges after 18 November 2013 does not

exceed EUR 35 million, calculated on the basis of book value (the �Sum of

Cross Pledges�). When calculating the Sum of Cross Pledges, lands that were
charged with Cross Pledges created prior to 18 November 2013 or created

solely for the purpose of refinancing an existing Financial Indebtedness shall

be excluded;

the Encumbrance is created over an asset as security for new Financial(c)

Indebtedness that replaces existing Financial Indebtedness and such asset was

already encumbered prior to the refinancing. For the avoidance of doubt, any

Net Cash Flow per Bond generated from such refinancing, shall be subject to

the Mandatory Prepayment upon Exercise Event;

 the Encumbrance is created over interests in a Subsidiary as additional(d)

security for Financial Indebtedness incurred by such Subsidiary which is

secured by Encumbrances on assets owned by that Subsidiary as permitted by

sub-section 10.1.10(a) above; or

the Encumbrance is created as security for New Financial Indebtedness that is(e)

incurred for purposes other than the purchase of and/or investment in and

development of a Real Estate Asset, provided that at least 75% of the Net Cash

Flow per Bond generated from such new Financial Indebtedness is used for

Mandatory Prepayment upon Exercise Event;

Occurrence of Non-Permitted Disposal - the Issuer:10.1.11

procured or permitted the occurrence of an Exercise Event with respect to any(a)

Real Estate Asset of the Group where the Net Cash Flow resulting from such

Disposal was not used for Mandatory Prepayment upon Exercise Event in

accordance with Clause 8 above; or

performed or permitted a Disposition, directly or indirectly, or a refinancing of(b)

the Shopping Malls, where the cumulative Net Cash Flow resulting from such

Disposition or refinancing amounted to less than EUR 70 million. If the

Disposition or the refinancing occurs only with respect to some but not all of

the Shopping Malls, then such Disposition or refinancing shall constitute an

Event of Default unless the Net Asset Value of the Unsold Shopping Malls

plus the aggregate Net Cash Flows received from the intended Disposition or

refinancing and from any previous Disposition or refinancing of a Shopping

Mall amounts to at least EUR 70 million;

Occurrence of Non-Permitted Investment - The Issuer made an investment in new or10.1.12
existing Real Estate Assets of the Group where following such investment the Cash

Reserve was less than the Minimum Cash Reserve or  the Coverage Ratio was less than

the Minimum Coverage Ratio, provided however, in the case of the Coverage Ratio

being lower than the Minimum Coverage Ratio an investments in existing projects of

the Company or of Subsidiaries shall be permitted if the investment does not exceed a

level of 20% of the construction cost of such project (as approved by the lending bank

of these projects) and the LTC Ratio of the project remains greater than the Minimum

LTC Ratio in accordance with Clause 9.1 (c) above;

Exclusion from trading or listing of the Issuer�s shares � the Issuer�s shares are delisted10.1.13
or excluded from trading on the regulated market of the Warsaw Stock Exchange;
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Failure to repay material debt � the Issuer fails to repay any matured and undisputable10.1.14
debt in the amount of at least EUR 100,000,000 within 30 days of its maturity;

Insolvency � the Issuer is declared bankrupt (failliet verklaard);10.1.15

Dissolution � if while any Bond remains outstanding an effective resolution is passed or10.1.16
an order of a court with competent jurisdiction is issued on or before the due date for

final redemption of the Bonds for the dissolution (ontbinding) of the Issuer;

Validity � if (i) it is or will become unlawful for the Issuer to perform or comply with any10.1.17
one or more of its obligations under the Bonds, or (ii) the validity of the Bonds is

contested by the Issuer or the Issuer denies any of its obligations under the Bonds;

Nationalization � any law is passed or any legal proceeding is initiated under which all or10.1.18
any material part of the issued shares of the Issuer or the whole or any material part of

its revenues or assets are, or are to be, seized, nationalised, expropriated or

compulsorily acquired; or

Distributions to the shareholders by the Issuer �  the Issuer made a Distribution, despite10.1.19
the fact that (i) less than 75% of the outstanding balance of the nominal value of the

Plan Debt Securities as per the Plan Amendment Date has been repaid or the Coverage

Ratio on the last Examination Date prior to such Distribution was less than 150%

following such Distribution, or (ii) no Majority consented to the proposed Distribution.

Notwithstanding the aforesaid, in the event an Additional Capital Injection occurs, then

after one year following the date of the Additional Capital Injection, no restrictions

other than those under the applicable law shall apply to dividend distributions in an

aggregate amount up to 50% of such Additional Capital Injection.

If an Event of Default occurs, each Bondholder (except for an Event of Default referred to in10.2

Clause 10.1.7, where a Majority of Bondholders is required to file Early Redemption demand in

order for it to be effective) shall have the right to demand in writing, during an Early Redemption

Period, an early redemption of the Bonds held by such Bondholder (�Early Redemption�). In his
Early Redemption demand, a Bondholder shall specify the basis for making the demand and the

number of Bonds presented for Early Redemption, and shall enclose a deposit certificate issued by

the relevant Depository Participant covering the Bonds in respect of which the Early Redemption

demand is made and valid until the Early Redemption Date.

If any of the Events of Default specified in Clause 10.1 occurs, Early Redemption of the Bonds10.3

held by the Bondholders who have exercised the right to demand Early Redemption, shall take

place on the first Business Day following the lapse of three months from the date on which the

Early Redemption demand was made by the Bondholder (�Early Redemption Date�).

An Early Redemption shall be effected through the payment of the Early Redemption Amount on10.4

the Early Redemption Date.

NOTICES11

Any notices and communications from the Issuer to the Bondholders shall be deemed duly11.1

delivered after 10 (ten) Business Days from their posting on the Issuer�s website.

Notices to the Issuer should be delivered to the following address:11.2

Plaza Centers N.V

Prins Hendrikkade 48-S

1012 AC Amsterdam,

The Netherlands

Attn.: the Board

STATUS OF THE AGENT12

The Issuer mandated the Agent to execute certain tasks related to the issue of the Bonds on the terms and

conditions set forth in the agreement concluded between the Issuer and the Agent. The Agent�s liability

towards the Bondholders shall be limited to the respective tasks assigned to the Agent. The Agent shall bear

no liability towards the Bondholders for the discharge of the Issuer�s obligations under the Bonds. If the

agreement between the Issuer and the Agent is terminated, the Issuer shall ensure that the tasks to be
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executed by the Agent set forth in the Terms and Conditions shall be executed by another entity authorized

to execute such tasks.

AMENDMENTS13

Amendments to these Terms and Conditions shall require the approval of all the Bondholders, except for

amendments which: (i) do not any way affect the rights and obligations of the Issuer and the Bondholders;

or (ii) constitute a minor, formal or technical change or a change made in order to correct a manifest error.

GOVERNING LAW, JURISDICTION AND LANGUAGE14

Governing Law.14.1

The Bonds are issued in accordance with, and shall be governed by, Polish law.

Jurisdiction.14.2

Any disputes relating to the Bonds shall be resolved in proceedings before a Polish common court

having jurisdiction over the Capital City of Warsaw.

Language.14.3

This Terms and Conditions has been drawn up in both English and Polish language versions. In

case of any discrepancies between the two versions, the English language version shall prevail.
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""Amendment Date





Annex 6  

Mutual Waiver of Claims  

This Annex shall enter into effect fully, finally, absolutely and irrevocably on the 

Amendment Date.

In this Annex : 

"Original Series A Trust Deed"  the Series A Trust Deed before being amended and 

restated on the Amendment Date, within the framework of the Plan.

"Original Series B Trust Deed"  the Series B Trust Deed before being amended and 

restated on the Amendment Date, within the framework of the Plan.

"Group"  the Company, the Company's direct and indirect controlling shareholders

and companies controlled or held directly or indirectly by the Company.

"Members of the Group" - the directors and officers in the Group (currently serving or 

which served in the past and their office ended prior to the Amendment Date), the 

employees of the Group, the shareholders of the Group, its agents and counsels and 

anyone on behalf of the Group.

Waiver towards the Series A and Series B Noteholders and the Trustees

Re Series A Notes 

Subject to the Series A Trust Deed entering into effect on the Amendment Date, the 

Group and the Members of the Group (as both terms defined above), hereby grant a 

full, final, absolute and irrevocable waiver towards the Series A Noteholders, Hermetic 

Trust (1975) Ltd. (the Series A Trustee)  and its consultants, directors and officers 

therein, their employees, shareholders and anyone on their behalf, in relation to all of 

the claims, suits and demands (known or unknown), for and/or in connection with the 

Original Series A Trust Deed and the Series A Notes, the grounds of which are prior to 

the Amendment Date, and any other claim, suits and demand, known or unknown, the 

grounds of which are prior to the Amendment Date, and all of the above shall exclude 

claims, suits or demands for which the grounds are fraud or malice and/or other 

grounds for which a waiver is not allowed by law.

Re Series B Notes 

Subject to the Series B Trust Deed entering into effect on the Amendment Date, the 

Group and the Members of the Group (as both terms defined above), hereby grant a 



full, final, absolute and irrevocable waiver towards the Series B Noteholders, Reznik 

Paz Nevo Trust Ltd. (the Series B Trustee) and its consultants, directors and officers 

therein, their employees, shareholders and anyone on their behalf, in relation to all of 

the claims, suits and demands (known or unknown), for and/or in connection with the 

Original Series B Trust Deed and the Series B Notes, the grounds of which are prior to

the Amendment Date, and any other claim, suits and demand, known or unknown, the 

grounds of which are prior to the Amendment Date, and all of the above shall exclude 

claims, suits or demands for which the grounds are fraud or malice and/or other 

grounds for which a waiver is not allowed by law.

Waiver towards the Group and Members of the Group

Series A Notes 

Subject to the Series A Trust Deed entering into effect on the Amendment Date, the 

Series A Noteholders and their agents, and Hermetic Trust (1975) Ltd. (the Series A 

Trustee), hereby grant a full, final, absolute and irrevocable waiver towards the Group 

and towards the Members of the Group (as both terms defined above), in relation to all 

claims, suits and demands (known or unknown) for and/or in connection with the 

undertakings of the Company towards the Series A Trustee and/or towards the Series 

A Noteholders according to the terms of the Original Series A Trust Deed and the 

Series A Notes (regarding which the grounds are prior to the Amendment Date) and/or 

with respect to the conduct of the Group and/or the Members of the Group and/or their 

actions prior to the Amendment Date, and this shall include full waivers for the rights to 

call for immediate repayment of the Series A Notes which exist prior to the Amendment 

Date, and in relation to any other claim, suits or demand, known or unknown, regarding 

which the grounds are prior to the Amendment Date, and all of the above shall exclude 

claims, suits or demands for which the grounds are fraud or malice and/or other 

grounds for which a waiver is not allowed by law. 

Series B Notes 

Subject to the Series B Trust Deed entering into effect on the Amendment Date, the 

Series B Noteholders and their agents, and Reznik Paz Nevo Trust Ltd. (the Series B 

Trustee), hereby grant a full, final, absolute and irrevocable waiver towards the Group 

and towards the Members of the Group (as both terms defined above), in relation to all 

claims, suits and demands (known or unknown) for and/or in connection with the 

undertakings of the Company towards the Series B Trustee and/or towards the Series 

B Noteholders according to the terms of the Original Series B Trust Deed and the 



Series B Notes (regarding which the grounds are prior to the Amendment Date) and/or 

with respect to the conduct of the Group and/or the Members of the Group and/or their 

actions prior to the Amendment Date, and this shall include full waivers for the rights to 

call for immediate repayment of the Series B Notes which exist prior to the Amendment 

Date, and in relation to any other claim, suits or demand, known or unknown, regarding 

which the grounds are prior to the Amendment Date, and all of the above shall exclude 

claims, suits or demands for which the grounds are fraud or malice and/or other 

grounds for which a waiver is not allowed by law.  

For the avoidance of doubt, it is clarified that the above shall not derogate from the 

insurance and indemnification rights of the directors and the officers towards the 

Group, as applicable. 

Notwithstanding the aforementioned, in the event a lawsuit or a claim is filed by any 

party ("Plaintiff") against any grantor of the waiver herein ("Defendant"), with respect 

to any grounds whatsoever, including grounds included in this Mutual Waiver of 

Claims, then the Defendant shall be not be prevented from filing a cross claim against 

the Plaintiff and/or to deliver a third party notice, against any party, including against 

any of the grantees under this Mutual Waiver of Claims ("Third Party"), provided, this

will not derogate in any way from the Third Party's rights by virtue of this Waiver of 

Claims vis-à-vis the Plaintiff.  


