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ITEM 1. FINANCIAL STATEMENTS
AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

NI NE MONTHS ENDED SEPTEMBER 30, 2002 2001
(Dol lars in thousands, except per share anounts) (Unaudi t ed) (Unaudi t ed)
REVENUES
Equity in earnings of affiliates........................ 1, 301 2,969
LNt er St . . 830 1, 046
Real estate iNCOMB. ........ ... i 5, 647 6, 927
Real i zed and unrealized | osses on
I NVEStIMENT S, . . .. (7,573) (3,083)
Gain on sale of real estate rental property............. 141 10, 091
[ 1= 7,753 2,864
Total revenues. . ......... .. 8, 099 20, 814
EXPENSES
LNt er St . . o e 6, 129 9,722
Real estate exXpenses. ... .. ... ... 5, 804 7,226
Loss frominpairnent of investnents..................... 13,561 4,093
Mnority interests. . ... ... 289 (1,628)
Translation (gain).......... e (1, 877) (1,799)
L = 5,501 6, 033
Total EeXPEeNSEeS. . ..t 29, 407 23, 647
Loss before income taxes. ....... ... .. (21, 308) (2,833)
Provision for income taxes............uiiiiiiiinn.. 5, 464 3,685
Net | 0SS. .. $ (26, 772) $ (6,518)
Basi ¢ EPS
Loss per ass Ashare......... .. ... $ (1.38) $ (0.35)
Shares used in calculation (in thousands)............ 19, 501 19, 168
Di | uted EPS
Loss per Cass Ashare........... .. .. . ... $ (1.38) $ (0.35)
Shares used in calculation (in thousands)............ 19, 501 19, 168

The accompanying notes are an integral part of the consolidated financial statements.
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ITEM 1.FINANCIAL STATEMENTS
AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

THREE MONTHS ENDED SEPTEMBER 30, 2002
(Dol lars in thousands, except per share anounts) (Unaudi t ed)
REVENUES
Equity in earnings of affiliates........................ 261
LNt erest . .. e 216
Real estate iNCOMB. . ......... . i 1,991
Real i zed and unrealized |osses on
I NVEStIMBNL S, . . . (736)
Gain on sale of real estate rental property............. 4
O her. . 2,433
Total revenues. . ......... ... 4,169
EXPENSES
LNt ereSt . . o 1, 951
Real estate exXpenses. ............viiiiiniinnnnaan. 2,024
Loss frominpairnment of investments..................... 7,481
Mnority interests. ... ... ... e 92
Translation (gain)........... . (920)
[ = 2,018
Total eXpenses. . ... ... .. 12, 646
Loss before income taxes........... ... (8,477)
Provision for inCome taxes. . ....... ... 2,962
Net | 0SS. ..ttt $(11, 439)
Basi ¢ EPS
Loss per dass Ashare........ ... ... .. .. . . ... . ... .. $ (0.58)
Shares used in calculation (in thousands)............ 19, 654
Dl uted EPS
Loss per Cass Ashare........... .. .. . ... $ (0.58)

Shares used in calculation (in thousands)............ 19, 654

The accompanying notes are an integral part of the consolidated financial statements

2

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.

(Unaudi t ed)

671
468
1,973

(1,032)
648

101

$ (0.16

$ (0. 16)

19, 192



AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Sept enber 30, Decenber 31,

ASSETS AS OF 2002 2001
(Dol lars in thousands) (Unaudi t ed) (Audi t ed)
Cash and cash equivalents........ ... ... .. . . . . . .. 1,185 7,973
Deposits, notes and loans receivable.......................... 10, 563 17,172
I NVESt IMBNt S. . . 226, 158 260, 175
Real estate property, |ess accunul ated

depreciation of $8,748 and $7,500............ ... . .. 65, 828 66, 643
O NI @SSt S. o it 22, 858 31, 870
TOTAL ASSETS. . . o e e e $326, 592 $383, 833

The accompanying notes are an integral part of the consolidated financial statements
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

LI ABI LI TI ES AND Sept enber 30, Decenber 31,
SHAREHOLDERS' EQUITY AS AT 2002 2001
(Dol lars in thousands except per share anounts) (Unaudi t ed) (Audi t ed)
LI ABI LI TI ES
Notes and loans payable.......... ... ... ... . . . .. . .. ... 111, 587 122, 805
Debentures. . ... 22,408 23, 096
Accounts and i nconme taxes payable, accrued

expenses and minority interests........................ 83, 760 86, 712

Total liabilities...... ... .. .. . . . . . 217,755 232,613

SHAREHOLDERS' EQUI TY
4% Cunul ati ve Convertible Preferred Stock, $5
par val ue; authorized 189, 287 shares; issued
142, 746 and 146, 226 shares; outstandi ng 139, 396
and 142,876 Shares. . ... ... 714 731

6-1/ 2% Cunul ati ve Convertible Preferred Stock,
$5 par value; authorized 988, 055 shares; issued
706, 450 and 726, 680 shares; outstandi ng 583, 914
and 604, 144 shareS. ... ...t e 3,532 3,633

Class A Stock, $1 par value; authorized
60, 000, 000 shares; issued 25,486,030 and
25,407,940 shares; outstanding 19, 654, 366

and 19,247,276 sShares. . ...t 25, 486 25, 408
Additional paid-in capital............ ... . ... .. . . .. 58, 125 58, 253
Retained earnings. ........ ... i 84, 968 111, 740
Treasury stock, at COSt......... ... ... (31, 096) (33, 238)
Accunul ated other conprehensive loss...................... (32, 892) (15, 307)

Total shareholders' equity.......... ... .. ... ......... 108, 837 151, 220
TOTAL LI ABILITIES AND SHAREHOLDERS' EQUITY................ $326, 592 $383, 833

The accompanying notes are an integral part of the consolidated financial statements
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

NI NE MONTHS ENDED SEPTEMBER 30, 2002

(Dol lars in thousands) (Unaudi t ed)

Cash flows from operating activities:

Net | 0SS, oo (26, 772)
Adj ustments to reconcile net income to net
cash provided by operating activities:

Equity in earnings of affiliates......... ... ... .. . . . . i, (1,301)
Real i zed and unrealized | osses
ON I NVESE MBNE S, . .o e e e 7,573
Gain on sale of real estate rental property.......... ... ... . . ... ... (141)
Depreci ati ON EXPENSE. . . ...ttt et et e 1,618
ANDIE i Zat i ON EXPENSE. . . o i ot ettt e e e 13
Loss frominpairnent of investments and loans......................... 13,561
Translati On Qai N. .. ... e (1, 877)
Mnority interests. . .. ... ... 289
Decrease in other assets............ ... i, 8,519
Decrease in accounts and income taxes
payabl e, accrued eXPenSeS. . ... ... ... 4,455
Investments made in trading securities.............. ... . ... ........ (3, 235)
Proceeds fromsale of trading securities............. ... i, 4,514
Dividends received fromaffiliates............ ... .. ... ... ... .. ... ..... 83
Net cash provided by operating activities............................ 7,299

Cash flows frominvesting activities:

Deposits, notes and |oans receivable collected........................ 3,393
Deposits, notes and |loans receivable granted.......................... (1, 089)
I nvestments made in:

Avail abl e-for-sale securities....... ..., -
Affiliates and others. .. ... ... e (1,726)
Proceeds from sal e of investnents:

Avail abl e-for-sale securities. ... ... .. ..., -

[ 0 1= = -
Proceeds from sale of real estate property,

net of commi ssions and transfer taxes........... .. ... i, 264
Return of capital by partnership 209
Capital i mProVemMBNLS. . ... (1, 133)

Net cash(used in) provided by investing
ACT I VI i @S, (82)

The accompanying notes are an integral part of the consolidated financial statements

5

peres e SO irsssn 2002, EDGAR Online. I nc.

(Unaudi t ed)

(6, 518)
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7,774

3,149
(7.381)

(1,257)
(9, 316)
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

NI NE MONTHS ENDED SEPTEMBER 30, 2002

(Dol lars in thousands) (Unaudi t ed)

Cash flows from financing activities:
Notes and | oans payable received.......... ... .. . . . .. 1,235
Not es and | oans payabl e repai d:
Rel at ed parti ©S. .. ...

[ 0 = (13, 114)
Proceeds from exercise of stock options.................. i, 1,974

Contribution to partnership by mnority

It BN BT S, . e -

Debentures repaid. . ... ... (1, 763)

Net cash (used in) financing
ACT I Vi i S, o (11, 668)

Effect of exchange rate changes on cash and

cash equival ent s . ... (2,337)
Net decrease in cash and cash equivalents............. ... .. ... ... ....... (6,788)
Cash and cash equival ents at begi nning of

= 10T 7,973
Cash and cash equivalents at end of period............. ... . ... ... . .... $ 1,185

Suppl enental Di scl osure of Cash Flow I nformation
Cash paid during the period:

Suppl enental Di scl osure of Noncash |nvesting and
Fi nancing Activities:
| ssuance of stock for charitable contribution
AN Sl VI CBS. vttt ettt e e e $ -

The accompanying notes are an integral part of the consolidated financial statements
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS EQUITY

NI NE MONTHS ENDED SEPTEMBER 30, 2002

(Dol lars in thousands, except share anounts) (Unaudi t ed)

4% PREFERRED STOCK

Bal ance, beginning of year......... ... ... ... $ 731
Conversion of 3,480 and 5,562 shares into

CasSS A StOCK. ..o (17)
Bal ance, end of period....... ... $ 714

6- 1/ 2% PREFERRED STOCK

Bal ance, beginning of year......... ... .. ... $ 3,633
Conversi on of 20,230 and 10, 948 shares into

A ass A SEOCK. ..ot (101)
Bal ance, end of period........ ... ... $ 3,532

CLASS A STOCK

Bal ance, beginning of year....... ... ... ... $ 25, 408
I ssuance of shares upon conversion of

Preferred StoCK...... ... ... 78
Bal ance, end of period.......... ... . $ 25, 486

ADDI TI ONAL PAI D-I N CAPI TAL
Bal ance, beginning of year....... ... ... ... $ 58, 253
Conversion of Preferred Stock.......... ... . 40
I'ssuance of additional shares.......... ... ... i
| ssuance of shares upon Exercise of

StOCK OPti ONS. . . (168)

Bal ance, end of period............ ... $ 58, 125

RETAI NED EARNI NGS

Bal ance, beginning of year......... ... .. .. .. $ 111,740
NEt | 0SS, o oo (26,772)
Bal ance, end of period......... .. $ 84, 968

The accompanying notes are an integral part of the consolidated financial statements
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS EQUITY

NI NE MONTHS ENDED SEPTEMBER 30, 2002

(Dol lars in thousands, except share anounts) (Unaudi t ed)

TREASURY STOCK

4% PREFERRED STOCK
Bal ance, end of period......... ... (84)

6- 1/ 2% PREFERRED STOCK
Bal ance, end of period......... ... (1, 853)

CLASS A STOCK
Bal ance, begi nning of year - 6, 160, 664
and 6, 168,164 shares, at COSt........... ... .. (31, 301)
I'ssuance of additional shares............ .. .. ... . . .. . . .. . . ...
I ssuance of shares upon exercise of 329,000
StOCK OPti ONS. . 2,142

Bal ance, end of period - 5,831,664 and 6, 160, 664
Shares At COS. .. ...ttt (29, 159)

Bal ance, end of period............ ... $(31, 096)

ACCUMULATED OTHER COVPREHENSI VE LOSS

Cunul ative translation adjustnents:

Bal ance, beginning of year........ ... .. .. .. (20, 163)
Foreign currency translation adjustnent............................... (2,171)
Bal ance, end of period......... ... .. .. (22, 334)

Unrealized gain on marketable securities:

Bal ance, beginning of year........... .. .. .. 4, 856
Unrealized (10SS), Net. .. ... ... e (14, 713)
Sal e of available-for-sale securities.......... ... . . i (701)
Bal ance, end of period............ ... (10, 558)
Bal ance, end of period.......... ... $(32,892)

The accompanying notes are an integral part of the consolidated financial statements
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

NI NE MONTHS ENDED SEPTEMBER 30, 2002
(Dol lars in thousands) (Unaudi t ed)
Net | 0SS, o oo (26,772)

O her conprehensive |oss, net of tax:

Foreign currency translation adjustments. ..................uuiiiea.... (2,171)
Unrealized 10SS ON SECUMitieS. ..o i e (14, 713)
QG her conprehensi Ve 0SS, . ... (16, 884)
Conmprehensi Ve | 0SS. ... .. $(43, 656)

Rel ated tax benefit (expense) of other
Conpr ehensi ve | oss:
Foreign currency translation adjustments..................uiiineenn. $ 120
Unrealized (10SS) gain on SeCUrities. . ... ..., $ (2,507)

The accompanying notes are an integral part of the consolidated financial statements
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. Asused inthese financia statements, theterm the "Company" refers to Ampal-American Israd Corporation ("Ampal") and its
consolidated subsidiaries.

2. The December 31, 2001 consolidated balance sheet presented herein wasderived from theaudited December 31, 2001 consolidated
financia statements of the Company.
Reference should be made to the Company's consolidated financial statementsfor the year ended December 31, 2001 for a description of
the accounting policies, which have been continued without change. Also, reference should be made to the notesto the Company's
December 31, 2001 consolidated financial statements for additional details of the Company's consolidated financial condition, results
of operations and cash flows. The detailsin those notes have not changed except as aresult of normal transactions in the interim. All
adjustments (of anormal recurring nature) which are, in the opinion of management, necessary to afair presentation of theresults of
the interim period have been included.

3. OnJanuary 1, 2002, the Company adopted Statement of Financial Accounting StandardsNo. 142, Goodwill and other Intangible Assets
(SFAS142). The adoption of SFAS 142 does not have a material effect on thefinancial statements.
In May 2002, the FASB issued SFASNO.145, "Revision of SFASNos. 4, 44 and 64, Amendment of SFAS 13 and Technical Corrections
as of April 2002". SFAS 145 is effective for fiscal periods beginning after May 15, 2002 (as applicable to the Company, January 1,
2003). The Company does not believe that the adoption of SFAS 145 will have any material effect on itsconsolidated financial
statements.
In July 2002, the FASB issued SFAS No. 146, "Accounting for Costs Associated with Exit or Disposal Activities'. SFAS 146 addresses
financial accounting and reporting for costs associated with exit or disposal activities and nullifies Emerging Issues Task Force Issue
No. 94-3, "Liability Recognition for Certain Employee Termination Benefitsand other Costs to Exit an Activity (including Certain
Costs Incurred in a Restructuring).” SFAS 146 requires that aliability for costs associated with anexit or disposal activity be
recognized when theliability isincurred rather than whenthe Company commitsto such an activity and also establishesfair value as
the objective for initial measurement of theliability. The Company will adopt SFAS 146 for exit disposal activities that are initiated
after December 31, 2002. Upon the adoption of SFAS 146, previously issued financial statements shall not be restated. The Company
does not believe that the adoption of SFAS 146 will have any material effect onits consolidated financial statements.
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4. Segment information presented below results primarily from operationsin Isradl.

NI NE MONTHS ENDED SEPTEMBER 30, 2002 2001

(Dol lars in thousands)

Revenues:
FinanCe. . (202) 202
Real eStat . .. ... 5,785 17,018
Lei SUre-t i MB. . . e 1,272 1, 407
Intercompany adj USTMENES. . . ..ot (57) (782)

FiMANC . .« (22, 162) (15, 738)
Real estate. ... ... (19) 8,192
Lei sure-time. ... . (139) 116

Total ..o $(22, 320) $ (7,430)

Fi AN C ™ L 247, 052 293, 356

Real estate. . ....... . 68, 565 74,774
Lei SUre-t i MB. . . e 15, 406 14, 555
Intercompany adj USTIMBNES. ... ...t (4,431) (5, 066)

Total .o $326, 592 $377, 619

*Includes an investment in MIRS Communications Ltd. of $111 million.

Corporate office expenseis principally applicable to thefinancing operations and has been charged to that segment above. Revenues
exclude equity in earnings of affiliates and pretax operating 10ss excludes equity in earnings of affiliates and minority interests.

Therea estate segment consists of rental property owned in Israel and the United States leased to related and unrelated parties and of the
operations of Am-Hal Ltd., the Company'swholly-owned subsidiary which ownsand operates a chain of senior citizens facilities located
inIsrael. The leisure-time segment consists primarily of Coral World International Limited (marine parks located around the world) and
Country Club Kfar Saba (the company's 51%-owned subsidiary located in Isradl).

11
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5. The following table summarizes securities that were outstanding as of September 30, 2002 and 2001, but not included in the
calculations of diluted loss per Class A share because such shares are antidilutive.

(Sharesin thousands) September 30,
2002 2001
Options and Rights 3,132 2,941
6-1/2% Preferred Stock 584 618
4% preferred stock 139 150

6. Lega Proceeding:

Yakhin Hakal In February 1995, Y akhin Hakal and its affiliates commenced alegal proceeding in Tel Aviv District Court seekingto
cause Etz Vanir and Y akhin Mataim to redeem the perpetual debentures owned by the Company for approximately $700,000 and to
require the Company to surrender al of its preferred shares of Etz Vanir and Y akhin Mataim for their par value (which is anominal
amount), on the alleged grounds that the perpetual debentures are debt and not equity investments. It isthe Company's view that its
investments in these companies, which weremade in the 1950's, are equity investmentsand are not subject to redemption by these
companies, other than upon liquidation.

On July 27,1998, aTel Aviv District Court ruled in favor of Y akhin Hakal, the manager and co-owner of the Company's 50%-owned
affiliates Etz Vanir and Y akhin Mataim. The judge's decision allows Etz Vanir and Y akhin Mataim to redeem debentures owned by the
Company for approximately $800,000 and to require the Company to surrender all of its preferred shares of Etz Vanir and Y akhin
Mataim for their par value. After the redemption and surrender, the Company will no longer have any interest in Etz VVanir or Y akhin
Mataim.

On October 15, 1998, the Company filed an appeal withthe Isragli Supreme Court in Jerusalem. On September 30, 2001, the Supreme
Court dismissed the appeal filed by the Company, on the grounds that the Company failed to timely produce a guarantee to cover
Y akhin Hakal'sexpenses in the appeal. On November 1, 2001, the Company filed a petition to theIsragli Supreme Court, contending
that the dismissal of an appeal due to adelay in producing guarantees as part of the appeal is unreasonable and that the law allowing
this should be changed. The petition was withdrawn by the Company on October 6,2002.

On December 30, 2001, the Company filed amotionto alow it to file a new appeal in this case. The Supreme Court dismissed the motion
on September 10, 2002

On October 12, 2001, the Company filed a request with the Tel-Aviv District Court for a preliminary injunction and other remedies in
relation to the validity and enforceability of Etz Vanir'sand Yakhin Mataim's decisionsto redeem the debentures owned by the
Company and to require the Company to surrender all of its preferred shares in Etz Vanir and Y akhin Mataim. On January 28, 2002,
the Tel Aviv District Court dismissed therequest. On March 12, 2002, the Company filed an appeal withregard to thisdecision with
the Isragli Supreme Court and the appeal is scheduled to be heard on April 9,2003.

12
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As of thedate hereof, the Company cannot predict the outcome of these proceedings.

Granit

In arbitration between thelsragli Fuel Authority and the organization of the owners of fudl stations, the arbitrator ordered the Fuel
Authority to pay the fuel- stations owner's depreciation payments. The Fuel Authority demanded that the fuel companies pay such

payments. As aresult of thearbitration, twenty five third-party claimswere filed against Sonol (asubsidiary of Granit), in the total amount
of NIS 40 million ($8 million). All of the claimswere dismissed in October 2002.
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ITEM 2MANAGEMENT'S DISCUSSION AND ANALY SIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

Critical Accounting Policies

The Company accounts for anumber of itsinvestments, including many of itsinvestments in the high-technology and
communications industries, on the basis of the cost method. Application of this method requiresthe Company to
periodically review these investments in order to determine whether to maintain the current carrying value or to write
off someor al of the investment.

While the Company uses some objective measurements in its review, such as the portfolio company'sliquidity, burn
rate, termination of asubstantial number of employees, and achievement of milestones set forth in its business plan or
projections and seeks to obtain relevant information from the company under review, the review process involvesa
number of judgments on the part of the Company's management. These judgments include assessments of the
likelihood of the company under review to obtain additional financing, to achieve future milestones, make sales and to
compete effectively in its markets. In making these judgments the Company must also attempt to anticipate trendsin
the particular company'sindustry as well asin the general economy. There can be no guarantee that the Company will
be accurate inits assessments and judgments. To the extent that the Company is not correct in its conclusion it may
decide to writedown all or part of the particular investment.

Results of Operations
Nine months ended September 30, 2002 compared to nine months ended September 30, 2001:

Ampal-American Israel Corporation ("Ampal" or the "Company") and its subsidiaries recorded a consolidated net loss
of $26.8 million for the nine months ended September 30, 2002, as compared to anet loss of $6.5 million for the same
period in 2001. The increase in net loss is primarily attributable to the absence in 2002 of the significant gains resulting
from the sale of real estate rental property in 2001, higher unrealized losses on investments in marketable securities,
higher lossfrom impairment of investments and loans, the absence in 2002 of the gains resulting from the sale of
investments in 2001, and decreases in equity in earnings of affiliates. These decreases were partialy offset by higher
other income and lower interest expense.

On March 28, 2001, the Company concluded the sale of its interest in a building located at 800 Second Avenue (800
Second Avenue") in New York City for $33 million and recorded a pre-tax gain of approximately $8 million ($4.3
million net of taxes). On May 2, 2001, the Company sold its real estate rental property located in Bnei Brak and
recorded apre-tax gain of approximately $2.1 million ($1.6 million net of taxes). There were no comparable gainsin
the first nine months of 2002.
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In the nine-month period ended September 30, 2002, Ampal recorded $7.6 million of realized and unrealized losses on
investments, which consisted of $3.3 million of realized and unrealized losses on investments classified as trading
securities and $4.3 million of unrealized losses from the permanent impairment in value of investmentsin the
available-for-sale securities. In the same period in 2001, the Company recorded $3.1 million of realized and unrealized
losses on investments which consisted of $4.7 million of unrealized losses on investments and $1.6 million of realized
gainsfrom sale of investments. Therealized and unrealized losses on trading securities recorded in 2002 were
primarily attributable to the Company's investment in shares of Bank Leumi L€lsrael B.M. (“"Leumi") ($2.0 million)and
mutual funds (0.5 million). The unrealized losses from the permanent impairment in value of the Company's
investments in the available-for-sales securities in 2002 were primarily attributable to the investment in shares of Sonic
Foundry Inc. ("Sonic") ($1.8 million), Alvarion ($2.0 million) and Compugen Ltd. ("Compugen") ($0.5 million). At
September 30, 2002 and September 30, 2001, the aggregate fair value of trading securities amounted to approximately
$4.9 million and $11.1 million, respectively.

Equity in earnings of affiliates decreased to $1.3 million for the nine months ended September 30, 2002, from $3.0
million for the same period in 2001, as aresult of decreased earnings of affiliates in 2002, whose earnings were
affected by the devaluation of the new Israeli shekel against the U.S. dollar and the economic sowdown in Isragl.

The decrease in real estate income and expenses in 2002 as compared to 2001 is attributable to the sale of 800 Second
Avenue.

The increase in other income for the nine months ended September 30, 2002, as compared to the same period in 2001,
is attributable to the $5.3 million income recorded in the first nine months of 2002, with respect to the guaranteed
payment from Motorola (Israel) Ltd., which wasnot recorded in the same period in 2001.

The Company recorded lower interest expense in the nine months ended September 30, 2002, as compared to the same
period in 2001, primarily as a result of lower interest rates.

In the nine-month period ended September 30, 2002, the Company recorded $13.6 million in losses from the
impairment of its investments and loans in the following companies.Bay Heart Limited ("Bay Heart") ($2.9 million),
Bridgewave Communications, Inc.("Bridgewave") ($2.8 million), Shellcase Ltd. ($2.3 million), Oblicore Ltd. ($2.2
million), Modem Art Ltd. ($1.0 million), Camelot Information Technologies Ltd. ("Camelot") ($0.5 million), Netformx
Ltd. ($0.5 million), Enbaya Inc. ($0.5 million), Shiron Satellite Communications (1996) Ltd. ("Shiron") ($0.4 million),
VisionCare Opthalmic Technologies Ltd. ("VisionCare") ($0.3 million), Tulip Ltd. ($0.1 million), and Babylon Ltd.
($0.1 million), whilein the same period in 2001, the Company recorded a$4.1 million loss from theimpairment of its
investments.

The increase in the effective income tax rate in 2002, as compared to 2001, is primarily attributable to the unrealized
losses on investments for which no tax benefits are currently available.

Three months ended September 30, 2002 compared to three months ended September 30, 2001:

The consolidated net loss increased to $11.4 million for the three months ended September 30, 2002, as compared to a
net lossof $3.1 million for the same period in 2001. The increase in net loss is primarily attributable to higher osses
from impairment of investments and loans which were partially offset by higher other income and lower interest
expense.

In the three-month period ended September 30, 2002, the Company recorded $7.5 million in losses from the
impairment of its investments in Shellcase Ltd. ($2.3 million), Oblicore Ltd. ($2.2 million), Bay Heart ($1.4 million),
Modem Art Ltd. ($1.0 million), VisionCare ($0.3 million), and Bridgewave ($0.3 million), while in the same period in
2001, the Company recorded a$0.94 million loss from the impairment of itsinvestments in Enbayalnc.
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Equity in earnings of affiliates decreased to income of $0.3 million for the three months ended September 30, 2002,
from income of $0.7 million for the same period in 2001.

The increase in other income in the three months ended September 30, 2002, as compared to the same period in 2001,
is attributable to $1.8 million income recorded with respect to the guaranteed payment from Motorola (Israel) Ltd.

The Company recorded lower interest expense in the three months ended September 30, 2002, as compared to the same
period in 2001, primarily as a result of lower interest payments.

The increase in the effective income tax rate in 2002 as compared to 2001 is primarily attributable to the unrealized
losses on investments for which no tax benefits are currently available.

Liquidity and Capital Resources
Cash Flows

On September 30, 2002, cash and cash equivaents were $1.2 million, as compared with $8 million at December 31,
2001. The decrease in cash and cash equivalents is primarily attributable to the repaymentsof notes and loans payable.

The Company's sources of cash include cash and cash equivalents, marketable securities, cash from operations, cash
from investing activities and amounts available under credit facilities, as described below. The Company believes that
these sources are sufficient to fund the current requirements of operations, capital expenditures, investing activities,
dividends on preferred stock and other financial commitments of the Company for the next 12 months. However, to the
extent that the contingencies and payment obligations described below and in other parts of this Report, including the
proceedings described in"Part |1 - Item 1. Legal Proceedings’, require the Company to make unanticipated payments,
the Company would need to further utilize these sources of cash. To the extent that the Company intendsto rely on the
sale of marketable securities in order to satisfy its cash needs, it is subject to the risk of ashortfall in the amount of
proceeds from any such sale as compared with the anticipated sale proceeds due to adecline in the market price of
those securities. Inthe event of adecline in the market price of its marketable securities, the Company may need to
draw upon its other sources of cash, which may include additional borrowing, refinancing of its existing indebtedness
or liquidating other assets, the value of which may also decline .Inaddition, the shares of Mirs owned by the Company
have already been pledged as security for specific loans provided to the Company for the purchase of these shares and
would therefore be unavailable if the Company wished to pledge them in order to provide an additional source of cash.

Cash flows from operating activities

Net cash provided by operating activities of approximately $7.3 million for the nine months ended September 30, 2002
decreased approximately $15.7 million from the same period in 2001. The decrease is primarily attributable to the
$15.7 million dividends from affiliates received in 2001, which were absent in 2002.

Cash flows from investing activities
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Net cash used in investing activities of approximately $0.1 million for the nine months ended September 30, 2002
decreased approximately $21.4 million from the same period in 2001. The higher number in 2001 is primarily
attributabl e to the investment in 2001 of the $34.8 million received from the sale of 800 Second Avenue and Bnei Brak
real estate properties in 2001. Those proceeds were partialy offset by exceded investments made in 2001 in the amount
of $7.6 million and exceded loans granted in 2001 of $6.3 million.

Cash flows from financing activities

Net cash used in financing activities was approximately $11.7 million at September 30, 2002 as compared to
approximately $47.4 million at September 30, 2001. The decrease in the cash used in 2002 is attributable to the lower
notes and loans repayments ($13.1 million and $53.9 million in 2002 and 2001, respectively). Notes and loans
repayments in 2001 include the $15 million loan repayment with respect to the 800 Second Avenue property.

Investments

On September 30, 2002, the aggregate fair value of trading and available-for-sale securities was approximately $21.5
million, as compared to $40.6 million at December 31, 2001. The decrease in both categories in 2002 is attributable to
the sales of securities and decreasesin the market prices of such securities.

On January 2, 2002, the Company made a $0.5 million loanto Camelot. In February 2002, the Company, together with
other Camelot debtholders, acted to put Camelot into liquidation proceedings. The Company has written off its
investment in Camelot.

On January 4, 2002 and on August 12, 2002, the Company made additional investments in an aggregate amount of $1.0
million in ShellCase Ltd., adeveloper and manufacturer of chip size packaging. The Company currently holds an
approximately 14% equity interest in ShellCase Ltd.

On January 28, 2002 and on August 8,2002 the Company made additional investments in an aggregate amount of $0.7
million in PowerDsine Ltd., aleading designer and developer of software controlled power solutions. The Company
currently holds an approximately 8.1% equity interest in PowerDsine Ltd.

Debt
At September 30, 2002, the Company had in placed unused lines of credit in the aggregate amount $16 million.

In connection with itsinvestment in MIRS, the Company has two long-term loans from Bank Hapoalim Ltd.
("Hapoaim™) and Leumi in the amount outstanding of $37.3 million and $34.9 million, respectively, as of September
30, 2002. Both loans are due on March 31, 2008 and bear interest at arate of LIBOR plus 0.8%. Other than as
described in this paragraph, the loans are non-recourse to the Company and are secured by the Company's sharesin
MIRS. The principa payments are due as follows: 10% on March 31, 2004, 15% on March 31, 2005 and 25% on each
of the following dates - March 31, 2006, 2007 and 2008. Interest will be paid annually on March 31 of each year from
March 31, 2002 until and including March 31, 2008. These loans are subject to the compliance by MIRS with
covenants regarding its operations and financial results. In March 2002, some of the covenants in theloan from Leumi
were amended to reflect changes in MIRS business. In connection with these amendments, the Company agreed that
Leumi will have recourse to the Company for an amount of up to $3.5 million if Motorola (Israel) Ltd. does not make a
guaranteed payment to the Company in March 2003 asis required by the terms of the agreement under which the
Company purchased itsinterest in MIRS from Motorola (Isragl) Ltd. Inaddition, Leumi will have recourse to the
Company for an additional $0.5 million beginning in 2006 in relation to the Company's repayment obligations under
the loan.
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Asof September 30, 2002, the Company had $5.3 million in outstanding debentures with interest rates of 7.5%. These
debentures, which maturein 2005, are secured by $5.4 millionin cash held in asecured account. In addition,as of
September 30, 2002, the Company had $18 million outstanding in 11% discount debentures, which mature in 2003.
These debentures allow for early redemption by their holders. In the event of early redemption in 2002, the Company
would not be required to pay $2 million in unamortized discounts. If these debentures are redeemed early, the Company
may need to draw upon various sources of cash, which may include additional borrowings, refinancing of its existing
indebtedness to pay the $16 million owed. On October 2002 there was an early redemption of $0.5 million.

The Company financed aportion of the development of Am-Hal, awholly-owned subsidiary which develops and
operates luxury retirement centers for senior citizens, through bank loans from Hapoalim. At September 30, 2002 and
December 31, 2001, the amounts outstanding under these loans were $13.2 million and $14.3 million, respectively. The
loans are dollar linked, mature through 2002 and have interest rates of LIBOR plus 1%. The Company generally repays
these loans with the proceeds received from deposits and other paymentsfrom the apartments in Am-Hal facilities. The
loans are secured by alien on Am-Hal's properties. The Company also issued guarantees in the amount of $5.0 million
infavor of clients of Am-Hal in order to secure their deposits.

The Company also finances its general operations and other financial commitments through short-term borrowings,
mainly from Hapoalim. Theterm of these borrowingsis up to one year. The weighted average interest rates and the
balances of these short-term borrowings at September 30, 2002 and December 31, 2001 were 3.5% on $37.2 million
and 3.23% on $31.1 million, respectively.

Asof September 30, 2002, the Company had issued guarantees on certain outstanding loans to its investees and
subsidiaries in the aggregate principal amount of $9.7 million. This includes a$4 million guarantee to Leumi with
respect to the Mirs loan as described above, and a$5.7 million guarantee on indebtedness incurred by Bay Heart ($3.5
million of which was recorded as a loss in the Company's financial statementsat September 30, 2002) in connection
with the development of its property. Bay Heart recorded increased losses in 2002 as aresult of decreased rental
revenues.

Bay Heart's decreased rental revenues were due to lower average rental rateson its properties caused, in part, by the
general recession in Israel which affected the real estate sector and by the surplus of mall properties in the Haifa area.
There can be no guarantee that Bay Heart will become profitable or that it will generate sufficient cash to repay its
outstanding indebtedness without relying on the Company's guarantee.

Other Developments

On April 25, 2002, Rebar Financial Corp., acorporation controlled by Raz Steinmetz, the former President and Chief
Executive Officer of the Company, and Daniel Steinmetz, the former Chairman of the Board of Directors of the
Company, completed the sale of approximately 51% (on a fully-diluted basis) of the outstanding shares of Class A
Stock of the Company to Y.M. Noy Investments Ltd. ("Y.M.Noy"), acompany controlled by Y osef A.Maiman, the
current Chairman of the Board of Directors of the Company.
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Additionaly, on April 25, 2002, certain of Ampal's employees sold an aggregate of 329,000 shares of Class A Stock of
the Company to Y.M. Noy.

Foreign Currency Contracts

The Company's derivative financial instruments consist of foreign currency forward exchange contracts. These
contracts are utilized by the Company, from time to time, to manage risk exposure to movements in foreign exchange
rates. None of these contracts have been designated as hedging instruments. These contracts are recognized as assets or
liabilities on the balance sheet at thelir fair value, which is the estimated amount at which they could be settled based on
market prices or deaer quotes, where available, or based on pricing models. Changes in fair value are recognized
currently in earnings

Forward-L ooking Statements

This Quarterly Report (including but not limited to factors discussed above, in the "Management's Discussion and
Analysis of Financial Condition and Results of Operations," as well as those discussed elsewhere in this Quarterly
Report on Form 10-Q) includes forward-looking statements (as such term is defined in the Private Securities Litigation
Reform Act of 1995) and information relating to the Company that are based on the beliefs of management of the
Company as well as assumptions made by and information currently available to the management of the Company.
When used in this Quarterly Report, the words "anticipate”, "believe", "estimate”, "expect”, "intend", "plan”, and
similar expressions, as they relate to the Company or the management of the Company, identify forward-looking
statements. Such statements reflect the current views of the Company with respect to future events or future financial
performance of the Company, the outcome of which is subject to certain risksand other factors which could cause
actual resultsto differ materially from those anticipated by the forward-looking statements, including among others, the
economic and political conditions in Israel and the Middle East and in the global business and economic conditions in
the different sectors and markets where the Company's portfolio companies operate.

Should any of those risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results
or outcome may vary from those described therein as anticipated, believed, estimated, expected, intended or planned.
Subsequent written and oral forward-looking statements attributable to the Company or persons acting on its behalf are
expressly qualified in their entirety by the cautionary statementsin this paragraph and el sewhere described in this
guarterly Report and other Reports filed with the Securities and Exchange Commission.
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ITEM 3.QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
MARKET RISKSAND SENSITIVITY ANALY SIS

The Company is exposed to various market risks, including changes in interest rates, foreign currency rates and equity
price changes. The following analysis presents the hypothetical l1oss in earnings, cash flowsand fair values of the
financia instruments which were held by the Company at September 30, 2002, and are sensitive to the above market
risks.

Interest Rate Risks

At September 30, 2002, the Company had financial assets totaling $11.4 million and financia liabilities totaling $134
million. For fixed rate financial instruments, interest rate changes affect the fair market value but do not impact
earnings or cash flows. Conversely, for variable rate financial instruments, interest rate changes generally do not affect
the fair market value but do impact future earnings and cash flows, assuming other factors held constant.

At September 30, 2002, the Company had fixed rate financial assets of $7.4 million and variable rate financial assets of
$4 million. Holding other variables constant, aten percent increase in interest rateswould decrease the unrealized fair
value of the fixed financial assets by approximately $0.1 million.

At September 30, 2002, the Company had fixed rate debt of $31.2 million and variable rate debt of $102.8 million. A
ten percent decrease in interest rateswould increase the unrealized fair value of thefixed rate debt by approximately
$0.2 million.

The net decrease in earnings for the next year resulting from aten percent interest rate increase would be approximately
$0.5 million, holding other variables constant.

Exchange Rate Sensitivity Analysis

The Company's exchange rate exposure on its financial instruments results from its investments and ongoing operations
inlsragl. To partially hedge this exposure, the Company sometimes enters into various foreign exchange forward
purchase contracts. At September 30, 2002, the open foreign exchange forward purchase contracts amounted to $12.5
million. Holding other variables constant, if there were a ten percent devaluation of the foreign currency, the
Company's cumulative trandation loss (reflected in the Company's accumul ated other comprehensive loss) would
increase by $1.5 million and anet decrease in earnings of approximately $0.4 million.

Equity Price Risk

The Company's investments at September 30, 2002 included marketable securities (trading and available-for-sale)
which are recorded at fair value of $21.5 million, including anet unrealized loss of $25.5 million. Those securities have
exposure to price risk. The estimated potential loss in fair value resulting from a hypothetical 10% decrease in prices
quoted by stock exchanges is approximately $2.1 million.
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ITEM 4.CONTROLS AND PROCEDURES

Within the 90-day period prior to the date of thisreport, the Company carried out an evaluation, under the supervision
and with the participation of management, including its Chief Executive Officer and Chief Financia Officer, of the
effectiveness of the design and operation of Ampal's disclosure controls and procedures. Based upon that evaluation,
Ampal's management, including its Chief Executive Officer and Chief Financial Officer, concluded that these controls
and procedures are effective.

There have been no significant changesin Ampal's internal controls or in other factors that could significantly affect
internal controls subsequent to the date that the Company carried out its evaluation.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

PART Il - OTHER INFORMATION
Item 1.Legal Proceedings.
Yakhin Hakal

In February 1995, Y akhin Hakal and its affiliates commenced alegal proceeding in Tel Aviv District Court seeking to
cause Etz Vanir and Y akhin Mataim to redeem the perpetual debentures owned by the Company for approximately
$700,000 and to require the Company to surrender all of its preferred shares of Etz Vanir and Y akhin Mataim for their
par value (which is anominal amount), on the alleged grounds that the perpetual debentures are debt and not equity
investments. It is the Company's view that itsinvestments in these companies, which were made in the 1950's, are
equity investments and are not subject to redemption by these companies, other than upon liquidation.

On July 27, 1998, a Tel Aviv District Court ruled in favor of Y akhin Hakal, the manager and co-owner of the
Company's 50%-owned affiliates Etz Vanir and Y akhin Mataim. The judge's decision allows Etz Vanir and Y akhin
Mataim to redeem debentures owned by the Company for approximately $800,000 and to require the Company to
surrender al of its preferred shares of Etz Vanir and Y akhin Mataim for their par value. After the redemption and
surrender, the Company will no longer have any interest in Etz Vanir or Y akhin Mataim.

On October 15, 1998, the Company filed an appeal with the Isragli Supreme Court in Jerusalem. On September 30,
2001, the Supreme Court dismissed the appeal filed by the Company, on the grounds that the Company failed to timely
produce aguaranteeto cover Yakhin Hakal's expensesin the appeal. On November 1, 2001, the Company filed a
petition to the Israeli Supreme Court, contending that the dismissal of an appeal due to adelay in producing guarantees
as part of the appeal is unreasonable and that the law allowing this should be changed. The petition waswithdrawn by
the Company on October 6,2002.

On December 30, 2001, the Company filed amotion to alow it to file anew appea in this case. The Supreme Court
dismissed the motion on September 10, 2002

On October 12, 2001, the Company filed arequest with the Tel-Aviv District Court for a preliminary injunction and
other remediesin relation to the validity and enforceability of Etz Vanir's and Y akhin Mataim's decisions to redeem the
debentures owned by the Company and to require the Company to surrender all of its preferred shares in Etz Vanir and
Y akhin Mataim. On January 28, 2002, the Tel Aviv District Court dismissed therequest. On March 12, 2002, the
Company filed an appeal with regard to this decision with the Isragli Supreme Court and the appeal is scheduled to be
heard on April 9,2003.

As of the date hereof, the Company cannot predict the outcome of these proceedings.
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Granit

In arbitration between the Isragli Fuel Authority and the organization of the ownersof fuel stations, the arbitrator
ordered the Fuel Authority to pay the fuel- stations owner's depreciation payments. The Fuel Authority demanded that
the fuel companies pay such payments. As aresult of the arbitration, twenty five third-party claims were filed against
Sonol (asubsidiary of Granit), in the total amount of NIS 40 million ($8 million). All of the claims were dismissed in
October 2002.

Item 2.Changes in Securities and Use of Proceeds - None.
Item 3.Defaults upon Senior Securities - None.
Item 4.Submission of Mattersto aVote of Security Holders

The Annual Meeting of shareholders was held on August 16,2002.
The following proposals were adopted by the margins indicated:

To elect seven (7) directors to the Board of Directors for the ensuing year, to serve until their successors shall be
elected and qualified:

Names For Withheld Authority
Y osef A. Maiman 12,229,894 220,487

Jack Bigio 12,229,766 220,615

Leo Malamud 12,438,058 12,323

Dr. Joseph Y erusha mi 12,438,058 12,323

Michael Arnon 12,437,686 12,695

Y ehuda Karni 12,437,758 12,623

Eitan Haber 12,438,058 12,323

To ratify the nomination of PriceWaterhouseCoopers as the independent auditors of the Company for 2002:

For Against  Abstain
12,444,959 2,831 2,501

[tem 5. Other Information - None.
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Item 6. Exhibitsand Reports on Form 8-K

(@ Exhibits:
31 Amended and Restated Certificate of Incorporation of Ampal-American Israel Corporation, dated May
28, 1997. (Filed as Exhibit 3a. to Form 10-Q, for the quarter ended June 30, 1997 and incorporated
herein by reference. File No. 0-538).
3.2 By-Laws of Ampal-AmericanIsrael Corporation as amended, dated

February 14, 2002. (Filed as Exhibit 3b. to Form 10-K, for the year ended December 31, 2001 and incorporated herein by reference. File No.
0-538).

111 Schedule Setting Forth Computation of Loss per Share of Class A
Stock.

99.1 Certification of Jack Bigio pursuantto 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

99.2 Certification of Irit Eluz pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

(b) Reportson Form 8-K:

The following reports on Form 8-K were filed during the Company's quarter
ended September 30, 2002:

On August 30, 2002, the Company filed a Form 8-K under Item 9 relating to the certification pursuant to 18 U.S.C
Section 1350, as adopted pursuant to Section 906 of the Sarbanes - Oxley Act of 2002, executed by each of Jack Bigio,
Chief Executive Officer and Irit Eluz, Chief Financial Officer of the Company, in connection with the Company's
quarterly report on Form 10Q for the period ending June 30, 2002
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Dated: November 14, 2002 AMPAL-AMERICAN ISRAEL CORPORATION
By:/s/ Jack Bigio
Jack Bigio
President and
Chief Executive Officer
(Principal Executive Officer)

By:/d Irit Eluz
Irit Eluz

CFO and Vice President - Finance
and Treasurer

(Principal Financial Officer)
By:/s/ Alla Kanter

AllaKanter

Vice President - Accounting
(Principal Accounting Officer)
By:/s/ GioraBar-Nir
GioraBar-Nir

Controller

(Principal Accounting Officer)
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I, Jack Bigio, certify that:
1. I have reviewedthis quarterly report on Form10-Q of Ampal - American Israel Corporation;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by thisquarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly presentin all
material respects thefinancia condition, results of operations and cash flows of theregistrant as of, and for, the periods presented in
this quarterly report;

4. The registrant'sother certifying officers and | areresponsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for theregistrant and we have:

a)

designed such disclosure controls and proceduresto ensurethat material information relating to theregistrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report is being
prepared;

b)

evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evauation Date"); and

C

p)reﬁented inthis quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation
as of theEvaluation Date;

5. The registrant'sother certifying officers and | have disclosed, based on our most recent evaluation, to the registrant's auditors and the
audit committee of registrant's board of directors (or persons performing the equivalent function):

a)

all significant deficienciesin thedesign or operation of internal controlswhich could adversely affect the registrant's ability to record,
process, summarize and report financial data and have identified for theregistrant's auditors any material weaknesses in internal
controls; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in theregistrant's internal
controls.
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6. Theregistrant'sother certifying officers and | have indicated in this quarterly report whether or not there weresignificant changes in
internal controls or in other factorsthat could significantly affect internal controls subsequent to the date of our most recent eva uation,
including any corrective actions with regard to significant deficiencies and material weaknesses.

Date: November 14, 2002 /9 Jack Bigio
Jack Bigio
President and Chief Executive Officer
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I, Irit Eluz, certify that:
1. I have reviewedthis quarterly report on Form10-Q of Ampal American Israel Corporation;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by thisquarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly presentin all
material respects thefinancia condition, results of operations and cash flows of theregistrant as of, and for, the periods presented in
this quarterly report;

4. The registrant'sother certifying officers and | areresponsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for theregistrant and we have:

a)

designed such disclosure controls and proceduresto ensurethat material information relating to theregistrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report is being
prepared;

b)

evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to the filing date of this
quarterly report (the "Evauation Date"); and

C

p)reﬁented inthis quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation
as of theEvaluation Date;

5. The registrant'sother certifying officers and | have disclosed, based on our most recent evaluation, to the registrant's auditors and the
audit committee of registrant's board of directors (or persons performing the equivalent function):

a)

all significant deficienciesin thedesign or operation of internal controlswhich could adversely affect the registrant's ability to record,
process, summarize and report financial data and have identified for theregistrant's auditors any material weaknesses in internal
controls; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in theregistrant's internal
controls.
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6. Theregistrant'sother certifying officers and | have indicated in this quarterly report whether or not there weresignificant changes in
internal controls or in other factorsthat could significantly affect internal controls subsequent to the date of our most recent eva uation,
including any corrective actions with regard to significant deficiencies and material weaknesses.

Date: November 14, 2002 /4 Irit Eluz
Irit Eluz
CFO and Vice President - Finance and
Treasurer
29
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

Exhibit Index
Exhibit No. Description
3.1 Amended and Restated Certificate of Incorporation of Ampal-American
Israel Corporation, dated May 28, 1997. (Filed as Exhibit 3a. to Form
10-Q, for the quarter ended June 30, 1997 and incorporated herein by reference. File No. 0-538).
3.2 By-Laws of Ampal-American|sragl Corporation as amended, dated February
14, 2002. (Filed as Exhibit 3b. to Form 10-K, for theyear ended December
31, 2001 and incorporated herein by reference. File No. 0-538).

11.1 Schedule Setting Forth Computation of Earnings
Per Share of Class A SLOCK.........ccveerereecerieinseerieeens

99.1 Certification of Jack Bigio pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

99.2 Certification of Irit Eluz pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.
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Exhibit 11.1

AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SCHEDULE SETTING FORTH COMPUTATION OF LOSS PER SHARE OF CLASS A STOCK

NI NE MONTHS ENDED SEPTEMBER 30, 2002 2001
(Dol lars in thousands, except per share amounts) (Unaudited)  (Unaudited)
BASI C EPS
NEt 10SS (1)t tvunet ettt e e e e e e e e e e $ (26, 942) $ (6,692)
LoSs per € ass A Share. ... ... $ (1.38) $ (.35)
Shares used in calculation (2)........ e 19, 501 19, 168
DI LUTED EPS
NEt 1 0SS (L) .ttt ettt e e e e e $ (26, 942) $ (6,692)
Loss per € ass A Share .......... i $ (1.38) $ (.35)
Shares used in calculation (2)....... ... 19, 501 19, 168

(1) After deduction of accrued preferred stock dividends of $170 and $174, respectively.
(2) In 2002 and 2001, theconversion of the 4% and 6-1/2% Preferred Stocks and the exercise of stock options was excluded from the diluted
EPS calculation due to the antidilutive effect.
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Exhibit 99.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Ampal-American Isragl Corporation (the"Company™) on Form 10-Q for the
period ending September 30, 2002 as filed with the Securities and Exchange Commission on the date hereof (the
"Report™), |, Jack Bigio, Chief Executive Officer of the Company, certify, to the best of my knowledge, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) The information contained in the Report fairly presents, in all materia respects, the financial condition and results
of operations of the Company.

/sl Jack Bigio
Jack Bigio
President and CEO

Ampal-American Isragl Corporation
November 14, 2002
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Exhibit 99.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Ampal-American Isragl Corporation (the"Company™) on Form 10-Q for the
period ending September 30, 2002 as filed with the Securities and Exchange Commission on the date hereof (the
"Report™), |, Irit Eluz, Chief Financial Officer of the Company, certify, to the best of my knowledge, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) The information contained in the Report fairly presents, in all materia respects, the financial condition and results
of operations of the Company.

/9 Irit Eluz
irit Eluz
CFO and Vice President - Finance and Treasurer

Ampal-Americanlsragl Corporation
November 14, 2002
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