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pwec

Auditor's review report to the shareholders of IDB GROUP USA INVESTMENT, INC.

Introduction

We have reviewed the accompanying financial information of IDB Group USA Investment Inc. and
subsidiaries (hereinafter - the "Company"), which comprises the condensed consolidated statement of financial
position as of September 30, 2020 and the condensed consolidated statements of comprehensive loss, changes
in equity and cash flows for the nine and three month periods then ended. The Company's board of directors
and management are responsible for the preparation and presentation of this interim financial information for
these interim periods in accordance with IAS 34, "Interim Financial Reporting". Our responsibility is to express
a conclusion on this interim financial information based on our review.

Scope of review

We conducted our review in accordance with (Israel) Review Standard No. 2410, issued by the Israeli Institute
of Certified Public Accountants regards "Review of Interim Financial Information Performed by the
Independent Auditor of the Entity." A review of interim financial information consists of making inquiries,
primarily of persons responsible for financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in accordance with auditing
principles generally accepted in Israel and consequently does not enable us to obtain assurance that we would
become aware of all significant matters that might be identified in an audit. Accordingly, we do not express an
audit opinion.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the accompanying
condensed interim financial statements do not present fairly, in all material respects, in accordance with
International Accounting Standard 34, "Interim Financial Reporting”.

Haifa, Israel Kesselman & Kesselman
November 26, 2020 Certified Public Accountants (Isr.)
A member firm of PricewaterhouseCoopers International Limited

Kesselman & Kesselman, Building 25, MATAM, P.O BOX 15084 Haifa, 3190500, Israel
Telephone: +972 -4- 8605000, Fax:+972 -4- 8605001, www.pwec.com/il



IDB GROUP USA INVESTMENTS INC.

CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

U.S. dollars in thousands

September 30 December 31
2020 2019 2019
Unaudited Audited
ASSETS
CURRENT ASSETS:
Cash and cash equivalents 5,950 2,754 3,567
Restricted cash 1,200 - -
Receivables and prepayments 1,492 1,991 1,638
Land held for sale - 15,600 15,600
Total current assets 8,642 20,345 20,805
NON-CURRENT ASSETS:
Restricted cash 5,171 10,345 9,274
Investment property 233,234 221,200 221,599
Land inventory 12,000 12,500 12,500
Other assets 2,043 2,289 2,133
Total non-current assets 252,448 246,334 245,506
Total assets 261,090 266,679 266,311
LIABILITIES
CURRENT LIABILITIES:
Loans from bank and financial institution 114,224 43,879 44,235
Related parties 5,604 4,200 4,200
Tenant's security deposits 1,102 901 901
Accounts payable and accrued liabilities 2,576 2,153 2,779
Total current liabilities 123,506 51,133 52,115
NON-CURRENT LIABILITIES:
Loans from shareholders 137,584 146,052 144,649
Loan from bank - 69,494 69,547
Total non-current liabilities 137,584 215,546 214,196
Total liabilities 261,090 266,679 266,311
Equity attributable to equity owners of the Company
Paid-in capital 88,000 88,000 88,000
Capital reserve from transactions with controlling shareholders 1,838,051 1,837,311 1,837,311
Capital reserve from transactions with non-controlling interest (190) (190) (190)
Accumulated deficit (1,925,861) (1,925,121) (1,925,121)
Total equity - - -
Total liabilities and equity 261,090 266,679 266,311
The accompanying notes are an integral part of the financial statements.
November 26, 2020
Date of approval of the ELI ELEFANT AMI BAR LEV
financial statements Director Director



IDB GROUP USA INVESTMENTS INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

U.S. dollars in thousands

REVENUES
Rental revenue
EXPENSES

Rental property expenses

General and administrative expenses

Valuation loss on investment property and
land inventory

Financing income

Financing expenses on shareholders loans

Revaluation of shareholders loans
measured in fair value

Financing expenses to others

Total expenses

Loss and total comprehensive loss for the
period
attributable to equity owners of the
Company

Nine months ended Three months ended Year ended
September 30, September 30, December 31,
2020 2019 2020 2019 2019
Unaudited Audited
8,552 9,378 2,217 3,263 12,568
3,465 4,476 1,166 1,552 6,016
2,064 1,101 629 458 1,894
4,613 14,260 - 12,478 14,260
as) (76) 3) (16) (86)
569 8,252 - 1,625 9,914
(7,518)  (22,504) (1,163)  (15,802) (25,683)
6,114 8,192 2,328 2,968 10,576
9,292 13,701 2,957 3,263 16,891
(740) (4,323) (740) - (4,323)

The accompanying notes are an integral part of these financial statements.



IDB GROUP USA INVESTMENTS INC.

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

U.S. dollars in thousands

For the nine months ended
September 30, 2020 (unaudited)

Balance as of January 1, 2020 (audited)

Total comprehensive loss for the period

Capital reserve from transactions
with controlling shareholders - see
note 6(c)

Balance as of September 30, 2020
(unaudited)

For the nine months ended
September 30, 2019 (unaudited)

Balance as of January 1, 2019 (audited)

Capital reserve from transactions
with controlling shareholders - see
note 6

Total comprehensive loss for the period

Balance as of September 30, 2019
(unaudited)

For the three months ended
September 30, 2020 (unaudited)

Balance as of July 1, 2020 (unaudited)

Total comprehensive loss for the
period

Capital reserve from transactions
with controlling shareholders - see
note 6(c)

Balance as of September 30, 2020
(unaudited)

Attributable to equity owners of the Company

Capital reserve Capital reserve
from transactions from transactions
with with

Paid-in controlling non-controlling Accumulated
capital shareholders interest deficit Total
88,000 1,837,311 (190) (1,925,121) -
- - - (740) (740)
- 740 - - 740
88,000 1,838,051 (190) (1,925,861) -

Attributable to equity owners of the Company

Capital reserve Capital reserve
from transactions from transactions
with with

Paid-in controlling non-controlling Accumulated
capital shareholders interest deficit Total
88,000 1,764,086 (190) (1,920,798) (68,902)
- 73,225 - - 73,225
_ _ - (4323) (4,323)
88,000 1,837,311 (190)  (1,925,121) -
Attributable to equity owners of the Company
Capital reserve Capital reserve
from transactions  from transactions
with with
Paid-in controlling non-controlling Accumulated
capital shareholders interest deficit Total
88,000 1,837,311 (190) (1,925,121) -
- - - (740) (740)
- 740 - 740
88,000 1,838,051 (190) (1,925,861) -




IDB GROUP USA INVESTMENTS INC.

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

U.S. dollars in thousands

Attributable to equity owners of the Company

Capital reserve Capital reserve
from transactions from transactions
with with
Paid-in controlling non-controlling Accumulated
capital shareholders interest deficit Total
For the three months ended
September 30, 2019 (unaudited)
Balance as of July 1, 2019 (unaudited) 88,000 1,837,311 (190) (1,925,121)
Total comprehensive income for the
period - - - -
Balance as of September 30, 2019
(unaudited) 88,000 1,837,311 (190) (1,925,121)

Attributable to equity owners of the Company

Capital reserve Capital reserve
from transactions  from transactions
with with
Paid-in controlling non-controlling Accumulated
Capital shareholders interest deficit Total
Balance as of January 1, 2019 (audited) 88,000 1,764,086 (190) (1,920,798) (68,902)
Capital reserve from transactions
with controlling shareholders (audited) - -
see note 6 - 73,225 - 73,225
Total comprehensive loss for the year
(audited) - - - (4,323) (4,323)
Balance as of December 31, 2019 (audited) 88,000 1,837,311 (190) (1,925,121) -

The accompanying notes are an integral part of these financial statements.



IDB GROUP USA INVESTMENTS INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

U.S. dollars in thousands

Cash flows from operating activities:

Loss

Adjustments to reconcile net loss to net
cash provided by (used in) operating
activities:

Depreciation and amortization

Provision for doubtful accounts and bad
debt expense

Valuation losses

Financing expense (income), net

Changes in operating assets and liabilities:
Change in deferred rent receivable

Tenant receivables

Accounts payable and accrued liabilities
Other assets

Net cash provided by (used in) operating
activities

Cash flows from investing activities

Investment in real estate and other assets
Net cash provided by (used in) investing
activities

Cash flows from financing activities

Payment of interest
Decrease (increase) in restricted cash
Loans from related parties

Net cash provided by (used in) financing
activities

Net change in cash and cash equivalents
Cash and cash equivalents, beginning of
period

Cash and cash equivalents, end of
period

Supplemental noncash disclosures
Capital reserve from transactions with
shareholders

Nine months ended Three months ended Year ended
September 30, September 30, December 31,
2020 2019 2020 2019 2019
Unaudited Audited
(740) (4,323) (740) - (4,323)
103 70 47 25 91
1,247 151 343 117 568
4,613 14,260 - 12,478 14,260
(850) (6,136) 1,162 (11,225) (5,279)
733 150 177 (73) 2
(1,022) (457) 259 (330) (597)
(a74) (6,197) 1,019 (1,272) (4,454)
31 (230) (388) (349) (183)
3,941 (2,712) 1,879 (629) 85
(802) (414) (190) - (542)
(802) (414) (190) - (542)
(5,649) (3,828) (1,904) (431) (7,068)
2,903 856 1,248 (14) 2,127
1,990 4,200 970 - 4,313
(756) 1,228 314 (445) (628)
2,383 (1,898) 2,003 (1,074) (1,085)
3,567 4,652 3,947 3,828 4,652
5,950 2,754 5,950 2,754 3,567
- 73,225 - - 73,225

The accompanying notes are an integral part of these financial statements.



IDB GROUP USA INVESTMENTS INC.

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1:-

GENERAL

IDB Group USA Investments Inc. ("the Company" or "IDBG") is a company domiciled in the
United States. The Company was incorporated in 2005 and is held by Property & Building
Corporation Ltd. ("PBC") (74.18%) and IDB Development Corporation Ltd. ("IDBD") (25.82%),
for the purpose of investing in real estate projects in the USA. As to the change in the Company’s
shareholding, also see note 6(b) below.

On September 25, 2020 the District Court in Tel-Aviv-Jaffa ("Court") issued a judgement
pursuant to which an order was awarded for the opening of proceedings against IDBD as well as
an order for its liquidation. Pursuant to the judgment, a trustee was appointed to IDBD ("Trustee").
The Court also appointed receivers and the Trustee as the temporary receiver for the Discount
Investments Corporation Ltd. (PBC's controlling shareholder, "DIC") shares constituting approx.
82% of the issued share capital of DIC (together- "Officials"), which are pledged in favor of
holders of IDBD’s debentures and of IDBD. On October 14, 2020, the Officials published an
invitation for the submission of offers for the purchase of said DIC shares. For details regarding
possible effects of the appointment of the trustee to IDBD on Israeli Institutional Loan, see Note
5 below.

These financial statements have been prepared in a condensed format as of September 30, 2020
and for the nine and three month periods then ended ("interim financial statements"). These
financial statements should be read in conjunction with the Company's annual financial statements
as of December 31, 2019 and for the year then ended and the accompanying notes ("annual
financial statements").

COVID-19

On March 11, 2020, the World Health Organization declared the novel strain of coronavirus, or
COVID-19, a global pandemic and recommended containment and mitigation measures
worldwide. The COVID-19 pandemic continues to adversely impact economic activity in retail
real estate. The impact of the pandemic has been rapidly evolving and, as cases of the virus have
continued to be identified, governments and other authorities, have imposed measures intended
to control its spread, including restrictions on freedom of movement, group gatherings and
business operations such as travel bans, border closings, business closures, quarantines, stay-at-
home, shelter-in-place orders, density limitations and social distancing measures.

On March 24, 2020, the Tivoli project was closed subject to the orders of the Governor of the
State of Nevada.

During the period in which the Tivoli project was closed, several restaurants operated on a limited
basis allowing delivery and takeout. Vital services such as banks and clinics were permitted to
operate. Center operations were reduced to a minimum allowing for essential businesses to
operate. Operational efficiencies were realized (valet parking services, cleaning, landscaping,
etc.). This reduction led to a saving of 30% in the current operating expenses of the center during
the period from April — September, 2020.

In accordance with the instructions of the authorities, from May 9, 2020, and following
adjustments and arrangements the mall reopened on May 15, 2020, subject to constraints set by
the authorities.



IDB GROUP USA INVESTMENTS INC.

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1:-

NOTE 2:-

GENERAL (cont’d)

The occupancy rate in the project prior to the outbreak of COVID-19 was 73%. During the closure
period several tenants experienced difficulties and some announced the closure and subsequent
liquidations of their businesses in the project. Also, a number of tenants announced that they
would not be extending their lease agreements in the project and exercised their termination rights.
On the other side, new leases were signed in this period increasing the occupancy back to 73% as
of September 30, 2020. In March-September 2020 approximately 83% of the billed lease
payments have so far been collected for the office tenants and for the retail and restaurant tenants.
To date management has not established a policy for rent relief and all discussions are being
handled on a case-by-case basis. To date limited number of tenants have been granted concessions
of 60 to 90 days in return for an extension of the lease period by a similar period. The concession
balance is not material for the Company’s operation. The Company will continue working to
complete the collection for the period.

Management continues to negotiate leases for additional space in the project. The assets lender,
Bank of Nevada, continues to cooperate with management during this period and has approved
the Company to finance the payments of interest due in May-July 2020 in the total balance of
$1.0 million from its existing restricted TI and LC reserve and not from cash flow, as required in
the loan agreement.

At this time, the Company can’t reasonably estimate the adverse impact of the COVID-19
pandemic will have on its operating results in 2020. That said, at this stage the company estimates
that despite the expected decline in NOI, the project’s current cash flow, together with
streamlining steps taken, will allow the project’s cash flow to remain positive this year.

SIGNIFICANT ACCOUNTING POLICIES

a. The interim consolidated financial statements for the nine and three months periods ended
September 30, 2020 have been prepared in accordance with IAS 34, "Interim Financial
Reporting". The significant accounting policies and methods of computation adopted in the
preparation of the interim consolidated financial statements are consistent with those followed
in the preparation of the annual financial statements.

b. Use of estimates and judgments

The preparation of financial statements in conformity with IFRSs requires management to make
judgments, estimates and assumptions that affect the application of accounting policies and the
reported amounts of assets, liabilities, income and expenses. Actual results may differ from
these estimates.

The significant judgments made by management in applying the Group’s accounting policies
and the principal assumptions used in the estimation of uncertainty were the same as those that
applied to the annual financial statements



IDB GROUP USA INVESTMENTS INC.

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 3:-

NOTE 4:-

INVESTMENT PROPERTY

The Company, through its subsidiary Great Wash Park LLC (“GW”), owns the Tivoli project
comprising of rights for approximately 868,000 square feet of commercial real estate and 8.9
acres of adjacent land parcel for 300 residential units (the "Project").

Approximately 670,000 square feet were developed and are comprised of approximately 337,000
square feet of office space, and approximately 333,000 square feet of retail and restaurant (the
“center”’). Occupancy rate as of the end of September 30, 2020 is 73%. The rest of the Project
remains under planning for development with no construction date specified at this date.

The Company obtained an independent third-party appraisal of its investment property in the nine
month ended September 30, 2020. The valuation was performed mainly by discounting the future
cash flows anticipated to be derived from the project. The discount rate used by the independent
appraisers was 8%, and was selected based on the type of property and its intended use, its location
and the quality of the lessees. The capitalization rate used was 6.5%. The valuation concluded
that the fair value of the property as of March 31, 2020 to be $233 million. (September 30, 2019
- $237 million), including $15.0 million in respect of a parcel of land adjacent to the Project which
was classified as held for sale.

Due to the change in fair value, the Company incurred a loss of approximately $4 million for the
nine months period ended September 30, 2020 (September 30, 2019 — $13 million).

Investment property is under level 3 fair value hierarchy.

Movement:
U.S. dollars in
thousands
Balance as of January 1, 2020 237,199
Investments 148
Fair value adjustments (unrealized loss) (4,113)
Balance as of September 30, 2020 233,234
LAND INVENTORY

The Company owns a vacant land in Las Vegas. The land is fully entitled for a total of 166
residential condominium units, which can be constructed in a 22-story high rise tower and one-
story office building.

The Company incurred a loss from reduction in net realizable value of $0.5 million for the nine

months ended September 30, 2020. The loss is included in "the valuation loss on investment
property and land inventory" item.
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IDB GROUP USA INVESTMENTS INC.

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 5:-

LOANS FROM BANK AND FINANCIAL INSTITUTION

a. Loan from bank

In December 2018 GW obtained a loan (“Bank Loan™) from the Bank of Nevada (“Bank of
Nevada”) in the principal amount of $70 million. The loan agreement between GW and the Bank
of Nevada (the “Bank Loan Agreement”) was signed in December 2018 for a period of three years
ending on January 1, 2022, at fixed rate per annum of 5.75%, in parallel with the Israeli
Institutional Loan and the Indemnification Agreement described below. The GW project is fully
pledged in favour of the Bank of Nevada with a first lien. The Bank Loan Agreement includes a
guarantee that was provided by IDBG, as indicated in the loan agreement.

Upon closing of the Bank Loan, Bank of Nevada deposited an amount of $10 million into a reserve
accounted maintained by GW at the Bank of Nevada, to be used for TI needs. The TI balance as
of September 30, 2020 is in the amount of $5.2 million.

In May 2020 the Bank of Nevada approved GW to fund the interest payment for the months May,
June and July 2020, in the total balance of approximately $1 million, from the TT reserve account.

Under the Bank Loan Agreement, the GW has undertaken to comply with a covenant of LTV (as
defined) of no more than 40%, based on an appraisal acceptable to the Lender in Lender's sole
and absolute discretion. The calculated LTV as of September 30, 2020, based on the GW’s
appraisal, is 30%.

The Bank Loan Agreement includes a review mechanism in which GW undertook that throughout
the loan period the DSCR (Debt Service Coverage Ratio) of the property will not be less than a
ratio of 1.3. The DSCR review will begin on December 31, 2020 according to the 12 months
preceding the review date. If the ratio falls below 1.3, then subject to the Lender’s demands, GW
will immediately demand to partially repay the balance of the Bank Loan, to a balance that will
allow the borrower to meet the aforementioned criterion. As of September 30, 2020, the DSCR is
2.00.

The Bank Loan Agreement includes a covenant that if the Israeli Institutional Loan (described in
subsection (b) below) is not repaid in full by September 30, 2020 (the “Extension Deadline”),
then GW shall be required to provide the Bank of Nevada with an extension of the Israeli
Institutional Loan on or after the maturity date of the Bank Loan. On October 2, 2020 GW signed
an amendment to the Bank Loan Agreement that amended the Extension Deadline until January
31, 2021. Due to the fact the amendment was signed in October, as of September 30, 2020 the
Company presented the Bank Loan in its financial statements as a current liability. Based on the
signed amendment to the Bank Loan Agreement, the Bank Loan will be presented as a non-current
liability in the Company's financial statements as of December 31, 2020.

If GW or IDBG shall be in material breach or material default with respect to any indebtedness
towards any person in an amount greater than $100,000, and unless such material breach or
material default was contested by GW or IDBG (as applicable) and the other person was prevented
or stayed from obtaining a judgement in order to enforce its rights, the Bank will have the option
to call for immediate repayment of the Bank Loan.

11



IDB GROUP USA INVESTMENTS INC.

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 5:-

LOANS FROM BANK AND FINANCIAL INSTITUTION (cont’d)

b. Loan from an Israeli Institutional Entity

IDBG obtained a loan (the “Israeli Institutional Loan”) from an Israeli Institutional Entity ("the
Israeli Lender"), as detailed below.

The Loan Agreement

1. The Israeli Institutional Loan balance of NIS 153 million ($44.5 million), matures (bullet)
on January 6, 2021. The Israeli Institutional Loan includes a $1.2 million interest reserve,
and bears interest at 5.93% (the “Israeli Institutional Loan Interest”) or at 7.93% as long as
a default event occurs as indicated below, payable on a quarterly basis. The Israeli
Institutional Loan proceeds will be used to finance the Tivoli Project and to finance any
action and/or related purpose to the construction and leasing of the Project. In October 2020,
the Company used $0.91 million out of its interest reserve for the current interest payment.

2. The collateral (jointly, the “Collateral””) provided to the Israeli Lender is as follows: a single
first degree lien on all the rights of IDBG in GW; a first mortgage on IDBG’s 8 acres land in
Las Vegas, USA, intended to be used for residential purposes; a single, floating first lien on
all the assets, monies, property and rights of any sort that IDBG currently has and that it will
have in the future; a lien on the rights of IDBG in its bank account; joint and several
guarantees by PBC and IDBD on all the amounts payable under the Israeli Institutional Loan
(the “Parent Guarantees”), accompanied by commitments by PBC and IDBD not transfer
their holdings in IDBG to third parties in a manner not in accordance with the provisions of
the Israeli Institutional Loan agreement. In case of default, the Israeli Institutional Lender is
entitled to realize any of the items of the Collateral in the order it determines.

3. TheIsraeli Institutional Loan Agreement includes standard representations, events of default,
causes for immediate repayment following such events of default, provisions for early
repayment and standard indemnification sections in favor of the Israeli Institutional Lender.
The causes for immediate repayment under the Israeli Institutional Loan Agreement include,
inter alia, an event in which a third party, such as Bank of Nevada, announces the immediate
repayment of debt or other liabilities of GW, in an amount exceeding $ 1 million.

4. In connection with the Israeli Institutional Loan, IDBG has undertaken to comply with a
covenant of LTV (as defined) of no more than 50%. The calculated LTV as of September
30, 2020 is 49.1%.

5. IDBG's commitment to the Israeli Institutional Lender takes precedence over its undertakings
of repayment of shareholder loans, made available to it by PBC and IDBD.

12



IDB GROUP USA INVESTMENTS INC.

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 5:-

LOANS FROM BANK AND FINANCIAL INSTITUTION(cont’d)

b. Loan from an Israeli Institutional Entity (cont'd)

The Guarantors

1.

Each of PBC and IDBD (the “Guarantors™), jointly and severally, provided the Israeli
Institutional Lender a continuous guarantee to assure payment of all amounts to which the
Israeli Institutional Lender is and/or will be entitled from IDBG in respect of the Israeli
Institutional Loan, and which shall remain valid until payment of all the amounts under the
Israeli Institutional Loan agreement, or until confirmation by the Israeli Institutional Lender
of the cancellation of the Parent Guarantees.

The Israeli Institutional Lender will be entitled to make a demand for realization of the Parent
Guarantees in each of the following cases: (1) if the Company does not make full and exact
payment of any of the payments under the Israeli Institutional Loan agreement when they
become due; and/or (2) in the event that the immediate repayment of the Israeli Institutional
Loan is declared under the terms of the Israeli Institutional Loan agreement.

Indemnification agreement

1.

PBC, IDBD and IDBG have entered into an indemnification agreement that provides that in
the event that the Parent Guarantees will be realized in a ratio which does not conform to the
ratio of the holdings of each of PBC and IDBD in IDBG (i.e. if the Israeli Institutional Lender
will collect from one of the parties an amount that is greater than its proportional share in
IDBG), the party that paid more than its proportional share in IDBG will be entitled to full
indemnification from the other party with respect to the additional amount it bore (the
“Excess Amount”, and the “Indemnification Agreement”, respectively).

In the event that one of PBC and IDBD will bear an Excess Amount, the other party will
indemnify it for such Excess Amount within seven (7) days from the date of first demand by
the first party, and for any damages or expenses that will be caused due to the payment of
the Excess Amount. The Excess Amount will bear an annual interest at the interest rate of
the Israeli Institutional Loan plus 3%, until its full payment.

The Excess Amount will have priority upon any other affiliate loans, dividends, and any
other payment due to PBC and/or to IDBD from IDBG. The remaining balance of the Parent
Guarantees which will have been realized, will bear the terms of the existing shareholders
loans.

On June 27, 2019, Maalot downgraded the Debentures (series 1) of IDBD, which is issuer of one
of the Parent Guarantees, from a BB rating to a CC rating. In accordance with the terms of the
Israeli Institutional Loan agreement, the said downgrading enabled the Israeli Institutional Lender
to call for immediate repayment of the Israeli Institutional Loan and also led to an increase in the
interest rate to 7.93%. IDBG’s position, based on consulting with legal counsel, is that as at the
report date, IDBG has good defense arguments against calling for immediate repayment of the
Israeli Institutional Loan only as a result of such ratings downgrade of June 27, 2019, if such
measures are taken by the Israeli Institutional Lender.
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IDB GROUP USA INVESTMENTS INC.

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 5:-

NOTE 6:-

LOANS FROM BANK AND FINANCIAL INSTITUTION (cont’d)

In September 2020, as part of an order to open proceedings and a liquidation order against IDBD
issued by the Tel Aviv-Yafo District Court, a trustee was appointed to IDBD. As per the Israeli
Institutional Loan agreement, the appointment of the trustee to IDBD is a trigger for the Israeli
Institutional Lender to call the Israeli Institutional Loan for immediate repayment. As of the date
of the financial statements, the Israeli Institutional Lender did not call for immediate repayment
of the Loan.

As of the date of the approval of the financial statements the Company is negotiating extension
to the loan agreement with the Israeli institution. The Company does not have the liquidity to
repay the Israeli Institutional Loan on / by January 6, 2021. If the Company will not complete
the extension process with the Israeli Institutional Lender by the maturity date, the Israeli
Institutional Lender will have the ability to call the loan for immediate payment and demand for
realization of the Parent Guarantees from PBC or IDBD. As aforementioned, such material default
will enable the Bank to call for immediate repayment of the Bank Loan, unless such material
default will be contested by IDBG and the Israeli Institutional Lender will be prevented or stayed
from obtaining a judgement in order to enforce its rights.

RELATED PARTIES AND LOANS FROM SHAREHOLDERS

a. PBC and IDBD provided loans (“shareholders’ loan's”) to the Company for the purpose of
financing projects.
In January 2019, PBC and IDBD decided to reduce the accrued interest and part of the
principal of the shareholders’ loans, excluding a loan principal balance of approximately
$100 million (“the adjusted principal”).
The difference between the book value of the loans and the adjusted principal was recognized
as a capital reserve from transactions with controlling shareholders in the balance of
approximately $73 million.
Subsequently, the Company has decided to designate the said shareholders’ loans as
liabilities measured at fair value through profit or loss in order to eliminate a measurement
inconsistency (‘an accounting mismatch’) between the loans and the investment property to
which it is related and which is measured at fair value.
The shareholders’ loans mature on December 31, 2034, and are presented within the non-
current liabilities. The shareholders’ loans bear interest of 6.14%.

b. Credit Facility Granted by PBC:

Further to what is stated in note 8(b) to the annual financial statements, with respect to the
loan maturity date, on September 20, 2019, the mechanism prescribed in the agreement was
implemented, according to which the Company will issue additional shares to PBC. In
addition, according to this mechanism, the terms of the outstanding credit facility (including
the accrued interest) will be changed to the terms of the shareholders’ loans (see note 6a
above.), and PBC's and IDBD's share in the shareholders' loans will change based on their
share in the Company's equity after the abovementioned issuance of shares. During the
period through the execution of the transaction, the credit facility will continue to accumulate
interest in accordance with the provisions of the credit facility. On February 17, 2020, the
transaction took place, and the Company issued PBC with additional 93.65 shares.
Accordingly, PBC’s share in the Company’s equity, and IDBD share in the Company’s
equity, after the transaction, increased to 74.18% and 25.82%, respectively.

14



NOTE 6:-

IDB GROUP USA INVESTMENTS INC.

RELATED PARTIES AND LOANS FROM SHAREHOLDERS (cont’d)

b.

Credit Facility Granted by PBC (cont'd)

On February 17, 2020, due to the change with the terms of the credit facility, the Company
designated this loan as a liability measured at fair value through profit or loss.

During the nine month period ended September 30, 2020 the controlling shareholders
provided the Company with additional balance of approximately $2.0 million (by PBC) and

credited approximately $0.7 million (by IDBD) from their outstanding balance. The credit
was recorded as a capital reserve from transactions with controlling shareholders.
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	מיזוגים ורכישות מהותיים - בהמשך לאמור בסעיף 8.3.1 לחלק א' לדוח התקופתי, ולאמור בסעיף 1.1 לדוח לרבעון הראשון ולרבעון השני של שנת 2020 בדבר התקשרות סלקום, בעלי מניות של גולן טלקום בע"מ ("גולן טלקום") וגולן טלקום במזכר הבנות מחייב לרכישת מלוא הון המניות ...
	עסקת IBC - בהמשך לאמור בסעיף 8.7 לחלק א' לדוח התקופתי בדבר השלמת עסקת ההשקעה באי.בי.סי ברודבאנד קומפני (2013) בע"מ ("איביסי") על-ידי סלקום וקרן תשתיות לישראל ("תש"י"), כאשר לאחר השלמת העסקה, סלקום ותש"י מחזיקות במשותף ובאמצעות שותפות מוגבלת ("שותפות א...
	להלן פירוט חלוקות דיבידנד במזומן, שקיבלה דסק"ש מחברות מוחזקות ואחרות:
	 ביום 7 באפריל 2020 הורידה S&P מעלות את דירוג אגרות החוב של החברה לדירוג ברמה (Negative) ilBBB-. בעקבות הורדת הדירוג, עלה שיעור הריבית של אגרות החוב (סדרה י') של החברה, החל מיום 7 באפריל 2020, משיעור של 4.80% ל- 5.05%.
	 ביום 6 באוגוסט 2020 אשררה S&P מעלות את דירוג אגרות החוב של החברה, אשר נותר (Negative) il/BBB-.
	 בעקבות אי עמידה באמות המידה הפיננסיות האמורות בסעיף (ב) ו- (ג) לעיל נכון ליום 31 במרס 2020, עלה שיעור הריבית של אגרות החוב (סדרה י') של החברה, החל ממועד פרסום הדוחות הכספיים של החברה לרבעון הראשון של שנת 2020 ביום 30 ביוני 2020, משיעור של 5.05% ל- 5...
	 בעקבות עמידה באמת המידה הפיננסית האמורה בסעיף (ג) לעיל נכון ליום 30 ביוני 2020, אשר החברה לא עמדה בה נכון ליום 31 במרס 2020, ירד שיעור הריבית החל ממועד פרסום הדוחות הכספיים של החברה לרבעון השני של שנת 2020 ביום 20 באוגוסט 2020, משיעור של 5.80% ל-5.30%.
	 בעקבות עמידה באמת המידה הפיננסית האמורה בסעיף (ב) לעיל נכון ליום 30 בספטמבר 2020, אשר החברה לא עמדה בה נכון ליום 31 במרס 2020, יירד שיעור הריבית של אגרות החוב (סדרה י') החל ממועד פרסום הדוחות הכספיים לרבעון השלישי לשנת 2020, משיעור של 5.30% ל-5.05%.
	 לפרטים נוספים בדבר אמות המידה הפיננסיות שנקבעו בקשר לאגרות חוב (סדרה י') של החברה, ראה באור 15.ג.2. לדוחות הכספיים השנתיים.
	1.10  תרומה לתוצאות החברה וחברות מוחזקות לפי מגזרי פעילות (המשך)
	1.10.2 מגזר נכסים ובניין
	1.10   תרומה לתוצאות החברה וחברות מוחזקות לפי מגזרי פעילות (המשך)
	1.10.2 מגזר נכסים ובניין (המשך)
	1.10   תרומה לתוצאות החברה וחברות מוחזקות לפי מגזרי פעילות (המשך)
	1.10.2 מגזר נכסים ובניין (המשך)
	1.10   תרומה לתוצאות החברה וחברות מוחזקות לפי מגזרי פעילות (המשך)
	1.10.2 מגזר נכסים ובניין (המשך)
	1.10.3 מגזר שופרסל - פעילות מופסקת
	1) כל אחת מבין הערבות, ביחד ולחוד, העמידה לטובת המלווה ערבות מתמדת להבטחת פרעון כל הסכומים המגיעים ו/או שיגיעו למלווה המוסדי מ- IDBG בקשר עם הסכם ההלוואה המוסדית, ואשר תהא בתוקף עד לאחר פרעון מלוא סכומי ההלוואה או עד אישור המלווה המוסדי לביטול כתב הער...
	2) המלווה המוסדי יהיה רשאי לפנות בדרישה לתשלום הערבות בכל אחד מהמקרים הבאים: (1) אם IDBG לא עמדה בתשלום המלא והמדויק של איזה מהתשלומים על פי הסכם ההלוואה במועדם; ו/או (2) במקרה בו ההלוואה הועמדה לפרעון מיידי על פי העילות והתנאים הקבועים בהסכם ההלוואה ...
	א. נכסים ובניין, אי די בי פתוח, ו- IDBG התקשרו בהסכם שיפוי אשר קובע, כי במקרה  שהערבות תמומש באופן בלתי שוויוני (דהיינו - המלווה יגבה מאחד הצדדים סכום העולה על  חלקו היחסי ב- IDBG), תהיה לצד ששילם למעלה מחלקו במימוש הערבות ("הסכום  העודף"), זכות חזרה ...
	ב.  במקרה שמי מהצדדים יישא בפועל כלפי המלווה בסכום העודף, הרי שהצד שנשא בחלק  נמוך מחלקו ישפה את הצד הראשון בגובה הסכום העודף, תוך שבעה (7) ימים ממועד  דרישתו הראשונה של הצד הראשון, וכן בגין כל נזק והוצאה שייגרמו לו עקב נשיאתו בסכום  העודף. החל ממועד ...
	ג.  בנוסף, במקרה של חלוקה או החזר הלוואות בעלים (או כל חוב אחר), אשר תבצע IDBG  לבעלות מניותיה, צד שנשא בתשלום הסכום העודף ייהנה מקדימות עד להחזר מלוא הסכום  העודף. יתרת פרעון הערבות שתמומש, תהיה בתנאי הלוואות בעלי המניות הקיימות.

	(1) כולל הפסד ממימוש קרנות הון בסך של 5 מיליון ש"ח.
	(1) כולל תמורה נטו ממכירה.
	הערך בספרים של נכסים והתחייבויות פיננסיים מסוימים, לרבות מזומנים ושווי מזומנים, לקוחות, חייבים ויתרות חובה, הלוואות ופקדונות לזמן קצר, השקעות אחרות, הלוואות ויתרות חובה לזמן ארוך, נגזרים, הלוואות ואשראי לזמן קצר, התחייבויות בגין בניה, התחייבויות אחרות...
	השווי ההוגן של יתר ההתחייבויות הפיננסיות והערכים בספרים המוצגים בדוח על המצב הכספי הינם כדלקמן:
	(א) הערך בספרים כולל חלויות שוטפות וריבית שנצברה. השווי ההוגן לתאריך החתך כולל קרן וריבית ששולמו לאחר תאריך החתך ויום האקס בגינן חל לפניו.
	(ב) שוויין ההוגן של אגרות חוב הנסחרות בבורסה הוערכו על בסיס מחירן המצוטט, ושיעור הריבית בגינן משקף את התשואה לפדיון הגלומה במחיר המצוטט כאמור. שוויין ההוגן של הלוואות מבנקים לזמן ארוך נאמד תוך שימוש בטכניקת היוון תזרימי מזומנים עתידיים, בגין מרכיב הקר...
	הרמות השונות הוגדרו כדלקמן:
	רמה 1: מחירים מצוטטים (לא מתואמים) בשוק פעיל למכשירים זהים.
	רמה 2: נתונים נצפים, במישרין או בעקיפין, שאינם כלולים ברמה 1 לעיל.
	רמה 3: נתונים שאינם מבוססים על נתוני שוק נצפים.
	השווי ההוגן של נכסים פיננסיים הנמדדים לפי שווי הוגן נקבע תוך התייחסות למחיר המכירה המצוטט בסיום המסחר בהם (quoted closing bid price) בתאריך הדוח על המצב הכספי, ובהעדר מחיר מצוטט כאמור - באמצעות שיטות הערכת שווי מקובלות אחרות, תוך התחשבות מירבית בנתוני...
	מכשירים פיננסיים הנמדדים בשווי הוגן ברמה 1
	יתרת הנכסים הפיננסים הנמדדים בשווי הוגן דרך רווח והפסד ליום 30 בספטמבר 2020 כוללת, בין היתר,  השקעה של נכסים ובניין בסך של 129 מיליון ש"ח בקרנות סל (ETF) העוקבות אחר מחירי הזהב והכסף ו- 84 מיליון ש"ח השקעה של נכסים ובניין בניירות ערך ואופציות של חברת ...
	מכשירים פיננסיים הנמדדים בשווי הוגן ברמה 2
	מכשירים פיננסיים הנמדדים בשווי הוגן ברמה 3
	מכשירים פיננסיים הנמדדים בשווי הוגן ברמה 3 (המשך)
	בסיס הפיצול המגזרי ובסיס המדידה של הרווח וההפסד המגזרי זהה לזה שהוצג בבאור 32 בדוחות הכספיים השנתיים בדבר מגזרי פעילות.
	להלן פירוט לגבי מגזרי הפעילות והתאמה בין נתוני המגזרים לדוח המאוחד בהתאם לתקן IFRS 8:
	א. תוצאות המגזרים
	(1) מגזר שפעילותו הופסקה, ראה באור 3.א.4. לעיל.
	(2) נתוני שופרסל הינם בהתאם לדוחות הכספיים של שופרסל ליום 30 ביוני 2020.
	(3) כולל רווח הון ממימוש ההשקעה בשופרסל בסך 39 מיליון ש"ח.
	א.  תוצאות המגזרים (המשך)
	הרכב ההתאמות של תוצאות מגזר המיוחסות לבעלים של החברה לדוח המאוחד:
	ב. נכסי המגזרים
	הרכב ההתאמות של נכסי המגזרים לדוח המאוחד:
	ג.  התחייבויות המגזרים
	הרכב ההתאמות של התחייבויות המגזרים לדוח המאוחד:
	היקף הסקירה
	מסקנה
	2. השקעות בחברות מוחזקות
	3. הוצאות הנהלה וכלליות
	4.  תביעות והתחייבויות תלויות
	למידע בדבר שינויים שחלו בתביעות נגד החברה וחברות מוחזקות שלה ובהתחייבויות תלויות, ראה באור 5  לדוחות הכספיים.
	6. ארועים לאחר תקופת הדוח

