AMPAL-AMERICAN ISRAEL CORP

FORM 10-Q

(Quarterly Report)

Filed 8/8/2007 For Period Ending 6/30/2007

Address 555 MADISON AVENUE 20TH FLOOR
NEW YORK, New York 10022
Telephone 212-593-9842
CIK 0000731859
Industry Misc. Financial Services
Sector Financial
Fiscal Year 12/31
pawered By EDGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.




UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C. 20549

FORM 10-Q

(Mark One)
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ITEM 1. FINANCIAL STATEMENTS
AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

June 30, December 31,

ASSETS AS OF 2007 2006

(U.S. Dollars in thousands) (Unaudited) (Audited)
Cash and cash equivale! $ 34927 $ 36,73!
Deposits receivabl 8,29¢ 10,20
Investment 275,87 265,61¢
Real estate property, less accumulated depreciafi$th4,838 and $14,0( 69,78 69,31¢
Other asset 22,52( 19,80¢
Total Assets $ 411,39t $ 401,68:

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

June 30, December 31,

LIABILITIES AND SHAREHOLDERS' EQUITY AS OF 2007 2006
(U.S. Dollars in thousands, except share amounts) (Unaudited) (Audited)
LIABILITIES
Notes and loans payak $ 56,060 $ 44,77¢
Convertible note to related pal 20,00( 20,00(
Debenture: 58,89 59,17:
Deposits from tenan 53,71 54,97¢
Accounts payable, accrued expense and o 13,17¢ 10,96¢

Total Liabilities 201,84 189,89:
Minority interests, ne 2,79¢ 2,97
Class A Stock; $1 par value; authoriz

100,000,000 and 60,000,000 shares; is

56,012,975 and 46,328,429 sha

outstanding 50,438,186

and 40,753,640 shar 56,01 46,32¢
Receipt on account of unallocated sh: - 40,00(
Additional paic-in capital 162,74: 126,94!
Warrants 22¢ 30¢
Retained earninc 31,95¢ 40,16¢
Accumulated other comprehensive | (16,309 (17,059
Treasury Stock, at co (27,879 (27,879
Total shareholders' equi 206,75t 208,81
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 41139% $ 401,68

The accompanying notes are an integral part oetbeadensed consolidated financial statements.
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

SIX MONTHS ENDED JUNE 30, 2007 2006
(U.S. Dollars in thousands, except per share amousjt (Unaudited) (Unaudited)
REVENUES
Real estate incorr $ 4967 $ 4,704
Equity in earnings (loss) of affiliate (342 1,48¢
Realized gains on investmel 227 5,371
Realized and unrealized gains (loss) on marketsdatarities (24%) 703
Interest incom 98t 507
Translation gair 57¢ 26¢
Other income 1,14¢ 1,29:¢
Total revenue 7,31 14,33¢
EXPENSES
Real estate expens 5,16¢ 4,41¢
Realized loss on investmer - 1,01¢
Loss from impairment of investme 484 -
Interest expense 4,681 1,69¢
Other (mainly general and administrati 4,36z 4,75(
Total expense 14,69¢ 11,87¢
Income (loss) before income tax (7,379 2,46(
Provision for income taxe 941 1,66/
Income (loss) after income ti (8,320 79€
Minority interests, ne (10¢) (20
Net income (loss) for the peri $ (8,212 $ 80€
Basic EPS
Earning (loss) per Class A Sh $ 0.17) $ 0.0z
Shares used in calculation (in thousal 47,57+ 20,70:
Diluted EPS;
Earning (loss) per Class A Sh $ (019 $ 0.04
Shares used in calculation (in thousal 47,57+ 22,54¢

The accompanying notes are an integral part oktbeadensed consolidated financial statements.




AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

THREE MONTHS ENDED JUNE 30, 2007 2006
(U.S. Dollars in thousands, except per share amousjt (Unaudited) (Unaudited)
REVENUES
Real estate incorr $ 2531 $ 2,38¢
Equity in earnings (loss) of affiliate (32%) 58€
Realized gains on investmel 19C 4,39(
Realized and unrealized gains (loss) on marketdarities (24¢) 164
Interest incom 53¢ 273
Translation gair 1,81¢ 553
Other income 524 717
Total revenue 5,02¢ 9,07z
EXPENSES
Real estate expens 2,60¢ 2,241
Realized loss on investmer - 1,01¢
Interest expense 2,64 681
Other (mainly general and administrati 2,39 2,497
Total expense 7,64¢ 6,43¢
Income (loss) before income tax (2,619 2,637
Provision for income taxe 61¢ 1,271
Income (loss) after income ti (3,239 1,36¢
Minority interests, ne (74) (15)
Net Income (loss) for the peri $ (3,169 $ 1,381
Basic EPS
Earning (loss) per Class A Sh $ (0.06) % 0.0¢

Shares used in calculation (in thousau 49,373 20,73:
Diluted EPS;
Earning (loss) per Class A Sh $ (0.06) $ 0.0€

Shares used in calculation (in thousal 49,377 22,62¢

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

SIX MONTHS ENDED JUNE 30, 2007 2006

(U.S. Dollars in thousands) (Unaudited) (Unaudited)

Cash flows from operating activitie
Net Income (loss) for the peri $ (8,212 $ 80€
Adjustments to reconcile net (income)loss far period to net cash fro
operating activities

Equity in loss (earnings) of affiliat 34z (1,489
Realized and unrealized gains on investmeet: 18 (5,069
Depreciation expen: 947 1,01t
Amortization income from tenants depo: (789 (83¢)
Non cash stock based compensg 367 432
Loss from impairment of investme 484 -
Translation gail (579 (269)
Minority interests (10¢) (20
Decrease in other ass (1,306 (3,069
Increase in accounts payable, acci

expenses and oth 1,77¢ 2,42¢
Investments made in trading securi (9,489 (49,999
Proceeds from sale of trading securi 1,10¢ 71,80¢
Dividends received from affiliate 63 127
Net cash provided(used in) by operating adtis (15,369 15,89¢

Cash flows from investing activitie

Deposit collecte! 1,99¢ -
Investments mac (7,340 (1,239
Proceeds from sale of investme 5,03t 23,00¢
Capital improvement (1,099 (4249

Net cash provided (used in) by invest
activities (1,405 21,34¢

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

SIX MONTHS ENDED JUNE 30, 2007 2006
(U.S. Dollars in thousands) (Unaudited) (Unaudited)
Cash flows from financing activitie
Notes and loans payable recei $ 3723 % 69C
Notes and loans payable rep (26,587 (5,780
Contribution to partnership by minor 74 -
Proceeds from exercise of stock option
warrants 5,03: 82
Net cash provided by (used in) financing atiés 15,75 (5,00¢)
Effect of exchange rate changes on casf
cash equivalen (78¢) 594
Net increase (decrease)in cash and cash eents (1,806 32,82¢
Cash and cash equivalents at beginning of & 36,73: 24,31
Cash and cash equivalents at end of pe $ 34920 $ 57,14i
Supplemental Disclosure of N-cash
Investing and Financing Activitie
Consideration for sale of an investment reco@e other assets
previous periol $ - 8 45C
Dividend from an equity investment recordegbagable accounts
previous perio $ - $ 5,06(

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SIREHOLDERS' EQUITY

(U.S. Dollars in thousands)

Class A stock

Accumulated

Receipt on other
account of  Additional comprehensive Total

Number unallocated paid in Retained Treasury sharehold

of shares*  Amount shares capital Warrants earnings income (loss) stock equity
BALANCE AT JANUARY 1, 2007 46,32¢  46,32¢ 40,00C 126,94! 30€ 40,16 (17,059 (27,874 208,81:
CHANGES DURING 2007
Net loss for the perio (8,212 (8,217)
Foreign currenc
translation adjustmen 75€ 75€
Total comprehensive ot (7,45€)
Adjustment upon adoptic
of FIN 48 (2,000 (2,000
Change in deferred te
asset relating t
adoption of FIN 4¢ 2,00( 2,00¢
Shares issued fc
investment mad 8,60: 8,60: (40,000 31,39 --
Compensation expen
recognized under SFA
123R 36€ 36€
Issuance of shares f
exercise of Warrani 1,082 1,082 4,03: (82 5,03:
BALANCE AT JUNE 30, 200 56,01 56,01 - 162,74: 22€ 31,95 (16,309 (27,874 206,75¢

*In thousands

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SIREHOLDERS' EQUITY

Class A stock

(U.S. Dollars in thousands)

4% Preferred stock 6.5% Preferred stock

Accumulated

Number Number Number Additional other Total
of of of paid in Retained comprehensive Treasury  sharehold
shares* ~ Amount shares  Amount  shares Amount capital earnings  income (loss) stock equity
BALANCE AT
JANUARY 1, 2006 25,827 25,82] 114 571 641 3,207 58,25 51,22 (19,51¢ (30,699 88,86¢
CHANGES DURING 2006
Net gain for the perio 80¢€ 80¢
Foreign currenc
translation adjustmen 1,82¢ 1,82¢
Unrealized gain o
marketable securitie 77 77
Total comprehensive ot 2,701
Conversion of 3,721 4%
preferred stock an
28,333 6.5% preferre
stock into Class A stoc 103 103 4 (19 (28) (142 58 --
Compensation expen
recognized under SFA
123R 432 432
Reissuance of 26,25
treasury stock fo
exercise of stock optia (49 131 82
BALANCE AT
JUNE 30, 2006 25,93( 25,93( 11C 552 61 3,06t 58,74. 51,98 (17,617 (30,567 92,09(

*In thousands

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

(Unaudited)

As used in these financial statements, the thkeMiCompany” refers to Ampal-American Israel Cagdmn (“Ampal”) and its
consolidated subsidiarie

The accompanying unaudited condensed consdlidiatencial statements of the Company have beeguapee in accordance with
generally accepted accounting principles (“GAAR)the United States of America, for interim finaldénformation and with the
instructions to Form 10-Q and Article 10 of RegidatS-X. Accordingly, they do not include all ofetinformation and notes required
by GAAP for complete financial statements. In tipin@on of management, all adjustments (consistiingoomal recurring accruals)
considered necessary for a fair presentation haea imcluded. Operating results for the interinigebare not necessarily indicative
the results that may be expected for the full y¥au should read these interim condensed conselidaiancial statements in
conjunction with the audited consolidated finansiatements in the Annual Report on Form 10-K fieryear ended December 31,
2006, filed with the Securities and Exchange Corsiois

Reference should be made to the Company’s consatidenancial statements for the year ended DeceBihe2006 for a description

of the critical accounting policies. Also, referershould be made to the notes to the Company’'srileee31, 2006 consolidated
financial statements for additional informationaetdjng the Company’s consolidated financial cooditiresults of operations and cash
flows.

Accounting Change — Effective January 1, 2007 tom@any adopted Financial Accounting Standards BE&#&SB”) Interpretation
No. 48, Accounting for Uncertainty in Income TaxXan interpretation of FASB Statement No. 1(“FIN 48"). Refer to Note 6 for
additional information regarding the Comp’s unrecognized tax benefi

Recently Issued Accounting Pronouncem

SFAS No. 157 — Fair Value Measurements

In September 2006, the FASB issued SFAS No. 15y Walue Measurements”(“SFAS 157”), which providggdance on how to
measure assets and liabilities that use fair v&8&AS 157 will apply whenever another US GAAP staddequires (or permits) assets
or liabilities to be measured at fair value butgloet expand the use of fair value to any new aistances. This standard also will
require additional disclosures in both annual amargprly reports. SFAS 157 will be effective fasdal years beginning after Novem
15, 2007 (January 1, 2008 for the Company). The @y is currently evaluating the impact, if anye #tdoption of SFAS 157 will
have on its financial statemen

FAS No. 159 — The Fair Value Option for Financial Asets and Financial Liabilities

In February 2007, the FASB issued FAS 159, “The Falue Option for Financial Assets and Financiwltilities.” This standard
permits entities to choose to measure many findasiets and financial liabilities at fair valuenrBalized gains and losses on item:
which the fair value option has been elected gverted in earnings. As applicable to Ampal, thigement will be effective as of the
year beginning January 1, 2008. Ampal is curresigluating the impact that the adoption of FAS Ws®ild have on its consolidat
financial statement:




Cash and cash equivalel

Cash equivalents are short-term, highly liquid Btugents that have original maturity dates of thmeaiths or less and are readily
convertible into cast

Cash equal to $12.0 million has been placed asmgpensating balance for various loans providedeéddbmpany and would therefore
be unavailable if the Company wished to pledge threorder to provide an additional source of ci

East Mediterranean Gas Comp:

On December 1, 2005, the Company, through Merhapaanergy, Ltd. (“MAE”), a wholly-owned subsidiaof the Company,
acquired a 2% interest in East Mediterranean GasS@aE., an Egyptian joint stock company (“EMGin Merhav M.N.F. Ltd.
(“Merhav”). The Company paid $30.0 million in casbpresenting the fair value of the interest puseldzat the time this transaction
closed.

On August 1, 2006, the Company acquired the beaéfievnership of 4.6% of the outstanding shareBMfG’s capital stock from
Merhav. The transaction was accounted for as afeanf assets between entities under common doathich resulted in Merhav
transferring the investment in EMG to Ampal at garg value. Due to the nature of Merhawperations, this entity would be treate
an investment company under US GAAP, and as shelgdrrying value of the investment in EMG wouldi&dfair value. On this
basis, the 4.6% investment in EMG was transfermefinipal at carrying value, which also equals failue. The cost of the investment
was $100.0 million, of which, $50.0 million was @an cash and the balance was paid in 10,248,082slof the Company Class A
Stock (based on the Company’s share price of $deB8hare) that was accounted for at a fair val$29.0 million. The issuance of
the shares of Class A Stock received the apprdthleoshareholders of the Company as required &yrtarketplace rules of the
NASDAQ Global Market. As a result of this transaatithe Company beneficially owned 6.6% of theltotastanding shares of EM
Through August 2008, the cost of the investment bwgdjusted downward should Merhav sell any afeitsaining shares of EMG to
a third-party purchaser at a price per share Idiean the price per share paid by the Company patsaahe agreement. Additionally,
pursuant to the agreement, the Company was grantegtion for a period of up to two years to haweright to acquire up to an
additional 5.9% of the total outstanding shareEMfG stock.

Yosef A. Maiman, the Chairman, President and CE@efCompany and a member of the controlling stedehn group of the
Company, is the sole owner of Merhav. Because@fdhegoing relationships, a special committeéhefBoard of Directors compos
of the Company’s independent directors, who alststitute all of the members of the Company’s A@bimmittee, negotiated and
approved the transaction. Houlihan Lokey Howardukia Financial Advisors, Inc., which was retainedfimancial advisor to the
special committee, delivered a fairness opiniothéospecial committee regarding the transac

On August 22, 2006, EMG called for additional capftom all of its shareholders. As a result, tr@pany paid an additional $2.7
million in order to maintain its pro rata benefidiaterest in this investmer

On December 21, 2006, the Company acquired thefibei@wnership of an additional 5.9% of the oataing shares of EMG’s
capital stock pursuant to an option granted by Meiih August 2006. The transaction was accountedda transfer of assets betw
entities under common control, which resulted irrivde transferring the investment in EMG to Ampatartrying value. Due to the
nature of Merhav’s operations, this entity wouldtteated as an investment company under US GAAdPaarsuch, the carrying value
of the investment in EMG would equal fair value. @is basis, the 5.9% investment in EMG was transfeto Ampal at carrying
value, which also equals fair valt
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The cost of the investment was approximately $188lBon, of which approximately $68.3 million wasid in cash, $40 million was
paid in 8,602,151 shares of the Company’s Classo8ksand the balance was satisfied by the issuahagromissory note in the
principal amount of $20 million (the “ConvertibledMissory Note”), which, at the option of Merhau|lwe paid in cash, additional
shares of the Company Class A Stock (based orca per share of $4.65), or a combination theresfpérmitted under the stock
purchase agreement, Merhav assigned its righet8,#02,151 Shares to De Majorca Holdings Limitegart of Merhav’s
restructuring process. The Convertible PromissarieNbears interest at 6 months LIBOR (5.375%) aatures on September 20,
2007 or upon demand by Merhav. Ampal may pre-paydbnvertible Promissory Note at any time in whaién part. The maximum
number of shares that can be issued in this tréinsa@ncluding accrued interest payable throughriaturity date on the Convertible
Promissory Note) is 13,078,540 shares of Classo&KStAs a result of this transaction, Ampal beriafig owns 12.5% of the total
outstanding shares of EMG. The issuance of the2816Q shares and the shares underlying the CobleeRromissory Note received
the approval of the shareholders of the Companiyairuary 7, 2007, as required by the marketplaes af the NASDAQ Global
Market. Due to the agreement of the controllingrshalder group to vote in favor of the issuancéheke shares to Merhav as of the
closing date of the EMG transaction(which ensuhed the proposal would be adopted by the requssisgeholders vote on Februar
2007)the Company, as of December 31, 2006, claddifir accounting purposes the sale of these sharpart of the exchange with
Merhav on December 21, 2006 and recognized thex$#ion with shareholde’ equity as‘Receipt on account of unallocated sh”.

Yosef A. Maiman, the Chairman, President and CE@efCompany and a member of the controlling stadehn group of the
Company, is the sole owner of Merhav. Because@fdhegoing relationships, a special committeéhefBoard of Directors compos
of the Company’s independent directors, who alswstitute all of the members of the Company’s A@bimmittee, negotiated and
approved the transaction. Houlihan Lokey Howardukia Financial Advisors, Inc., which was retainedfimancial advisor to the
special committee, advised the special committethese transaction

On June 4, 2007, EMG called for additional cagitai all of its shareholders. As a result, the Camppaid an additional $5.8 milli
in order to maintain its pro rata beneficial insrim EMG.

On June 6, 2007, the Company, through MAE, entietedan agreement with Merhav and certain Israsfiifutional investors (the
“Investors”) providing for the establishment of a joint venttmgurchase and hold shares of EMG. The termseofrémsaction provic
that the joint venture will purchase, with fundsyided by the Investors, a 1.8% interest in EMGrffderhav for a purchase price of
approximately $40 million. The price being paidhie same purchase price (on a per share basishp&AE in its last purchase of
beneficial interests in EMG in December 2006. Tineektors will have a 50% interest in the joint weatfor their $40 million
contribution. MAE will contribute a 1.8% interest EMG in exchange for the remaining 50% interesh@njoint venture. The
transaction is subject to customary closing coadgiand is expected to close in the third quaftene?7.
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The joint venture entity will be a newly formedadsti limited partnership, “Merhav Ampal Energy Hiolgs, LP” (the “Partnership”),
whose general partner will be a newly formed Isre@inpany equally owned by Ampal and the Isradlidstructure Fund (“1IF”), one
of the Investors. MAE and the Investors will beitead partners. The general partner shall managpaheership through a board of
directors consisting of 4 directors, two of whonillwe appointed by Ampal and two of whom shall peainted by IFF. If a deadlock
on the board of directors of the general partneumxin connection with certain major decisiongatialj to EMG (such as changes in
EMG'’s organizational documents or dividend polittye sale, merger or liquidation of EMG, capitalsaly EMG, approval of
material and related party agreements, new isssdnc&MG and the exercise of preemptive right®,ganeral partner will cause the
shares of EMG held by the Partnership to be votedata in accordance with the wishes of Ampal kiRd

On June 28, 2007, Ampal and the Investors agreatthade additional Israeli institutional investdtbe “New Investors”) in the
previously announced joint venture to purchasetald shares in EMC

The joint venture will use the additional fundsyid®d by the New Investors to purchase an additidré@6 interest in EMG from
Merhav for a purchase price of approximately $5[ioni, which is the same purchase price (on a paresbasis) paid by MAE for its
last purchase of beneficial ownership in EMG shard3ecember 2006. MAE will contribute an additibB&6% interest in EMG abo
the 1.8% interest in EMG it has already agreedturibute. At closing, the joint venture will hotdtotal of 8.8% of the outstanding
shares of EMG. Ampal’s contribution is being val@dhe same price per EMG share as the joint velstpurchase from Merhav.
Following the investment, Ampal will hold a 50%eéngst in the joint venture and the Investors walvé a 50% interest in the joint
venture for their aggregate contribution of appnaadely $97 million. This transaction (including thieginal agreement to form the
joint venture) is subject to customary closing dtads. As of June 30, 2007 the closing conditiargse not met

Income Tax

In July 2006, the Financial Accounting Standardafq“FASB”) released FASB Interpretation No. 48¢ctounting for Uncertainty

in Income Taxes, an interpretation of FASB Stateinim 109" (“FIN 48”) which became effective for@mas adopted by the
Company as of January 1, 2007. FIN 48 clarifiesatt@dunting and reporting for uncertainties in meataxes and prescribes a
comprehensive model for the financial statementgeition, measurement, presentation and disclosuwacertain tax positions taken
or expected to be taken in income tax retu

As a result of the adoption by the Company of F8l@nh January 1, 2007, the Company recognizedcamalative effect of change
accounting principle, a $2 million increase inligbility for unrecognized tax benefits, which wascounted for as a decrease in the
January 1, 2007 balance of retained earnings. &umtbre, the Company recognized an increase inréeftaix assets of approximately
$2.0 million, which was accounted for as an incegaghe January 1, 2007 balance of retained eggnithe Company and its
subsidiaries have not received tax assessmenttsefgpears 2003 and thereafi

Segment information presented below, results pilyntom operations in Israe

SFAS 131 “Disclosure about Segments of an Enterngl Related Information”establishes annual atettim reporting standards for
an enterprise’s operating segments and relatetbdises about its products, services, geograpk&sasind major customers. Segment
information presented below results primarily froperations in Israe

The energy segment consists of the investment iGEAMh Egyptian joint stock company, which holdsrigat to supply natural gas to
Israel through a pipeline to be constructed fromEdo Israel.
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The real estate rental segment consists of rentpkpty owned in Israel and the United States aaddd to unrelated parties, and
operations of Am-Hal Ltd. (“Am-Hal”), a wholly-owmksubsidiary which owns and operates a chain abseitizen facilities located
in Israel. On August 5, 2007, the Company solafihterest in An-Hal.

The leisure-time segment consists of Coral Wortdrimational Limited (marine parks located arourelworld) and an affiliate
Country Club Hod Hasharon Sport Center and KfarStie Company’s 51%-owned subsidiary, all locatddrael. During June
2006, the Company sold all of its interest in Caokédrld International Limited

The finance segment consists of all other actiwitidhich are not part of the above segments.

SIX MONTHS ENDED JUNE 30, 2007 2006

(Dollars in thousands)

Revenues
Finance $ 1,58 $ 3,03¢
Real Estatt 4,967 4,704
Leisure-time 1,14¢ 5,14¢
Intercompany adjustmen (39 (33
7,65¢ 12,85:
Equity (342) 1,48:
Total consolidated revenu $ 7317 $ 14,33¢

Pretax Operating Gain (los:

Finance $ (6,47¢) $ (2,559
Real Estats (672 (639)
Leisure-time 112 4,16¢

(7,037) 977
Equity (342) 1,48:
Total consolidated pretax gain (lo $ (7,379 $ 2,46(

Total Assets

Finance $ 338,49¢ $ 100,48
Energy 265,68( 29,96(
Real Estatt 75,66¢ 75,85!
Leisure-Time 3,74 3,34¢
Intercompany adjustmen (272,19) (2,799
Total consolidated asse $ 411,39« $ 206,84¢

Corporate office expense is principally applicaioléhe financing operations and has been chargéttesegment above. Revenues
and pretax operating gain above exclude equityainiags of affiliates
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10.

11.

The following table summarizes securities thatewnot included in the calculations of dilutednéags per Class A share for the six-
month periods ended June 30, 2007 and 2006 besaokeshares are e-dilutive.

(Shares in thousands) JUNE 30,

2007 2006

Options and Right 2,16¢ -
DEBT

During 2007 the Company entered into the follownegv loan agreement;

On February 26, 2007, the Company entered intonl lman with Union Bank Of Israel (“UBI”). Pursuatat the loan agreement, on
April 2, 2007 UBI granted the Company a $10 millloan, which bears interest at the rate of LIBO&s#®% to be repaid in six anni
installments commencing on April 2, 2008. The Imsaecured by a pledge of certain ass

On April 26, 2007, the Company repaid its existiogns with Bank Hapoalim and signed a new loaneagemnt. The new agreement
provides for a secured $27 million dollar loan l&gito the Company at the value as of March 3@72Qo be used for general
corporate purposes. On March 30, 2007, the Compampwed the full $27 million under the loan faigiliThe funds borrowed under
the loan facility are due in six annual installmeecdbmmencing on December 31, 2007 and bear ar$ttaran annual rate of LIBOR
plus 2%. The Loan Agreement contains financial aiher covenants including an acceleration of paympaon the occurrence of
certain changes in the ownership of the Companids<CA Stock.

As of June 30, 2007, the Company is in complianitk it/s debt covenant:
LEGAL PROCEEDINGS

On March 18, 2007, tenants of the retirements ceffite senior citizens of Ankal filed a lawsuit in the Tel Aviv District Couagains
Ampal, Am-Hal and other subsidiaries of Ampal. Taesuit was filed after Ampal announced the potrgale of its holdings in Am-
Hal to Mishan. Among other things, the plaintifésjuested that the District Court (i) issue warrdmés will oblige AmHal to keep the
deposits received from the tenants in a desigretedunt for each tenant controlled by an accourtgreged to by Am-Hal and the
tenants, (ii) maintain the level of services pr@ddy Am-Hal to the tenants and (iii) maintain th#o of independent tenants and
supportive tenants in the centers. The plaintif§s asked the District Court to issue temporarpaste injunctions to prohibit Ampal
from signing an agreement for the sale of its hngdiin Am-Hal and to nominate a receiver to loeate keep the tenants’ deposits.
The District Court did not grant the temporary imjtions ex parte and requested that the defendgpiisto the claim in accordance
with the normal procedures. The District Court remthe plaintiffs’ request for the temporary injtions according to the
plaintiffs’request. On July 29, 2007 the District Court ab#tedclaim as requested by the plaintiffs and didets.

SUBSEQUENT EVENT?

On July 10, 2007, Ampal entered into an agreentesgll all of the Company’s interest in Am-Hal 20% wholly own subsidiary to
Phoenix Holdings Ltd.“Phoeni:”) and Golden Meybar (2007) Ltc* Golden Meybe”)for an aggregate consideration of $29.3 milli

Since December 2005, Phoenix held an option tohase 19.9% of Am-Hal's issued share capital. Phogguieed not to exercise such
option on or before the closing of the transact
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On August 5, 2007, the Company completed the saRhbenix and Golden Meybar of all of the Compaimyterest in Am-Hal, and
received from Phoenix and Golden Meybar an aggeegmtsideration of $29.3 million. The closing o tfale was subject to the
approval of anti-trust authorities and the consémi@ank Hapoalim Ltd., which were obtained on J26y 2007 and July 29, 2007,
respectively. As aresult of the sale, the Compantici@ates recording a gain of approximately $29ilfion (approximately $19.7
million, net of tax) and a reduction in assets baigilities of approximately $75.7 million and $25million, respectively, in the third
quarter of 2007

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL @NDITION AND RESULTS OF OPERATION:

AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CRITICAL ACCOUNTING POLICIES

The preparation of Ampal’s consolidated financtatesments is in conformity with generally accepgedounting principles in the United
States which requires management to make estimateassumptions in certain circumstances thattafaounts reported in the
accompanying consolidated financial statementsalated footnotes. Actual results may differ frdmede estimates. To facilitate the
understanding of Ampal’s business activities, descr below are certain Ampal accounting policiest #ire relatively more important to the
portrayal of its financial condition and resultsogferations and that require managengesitbjective judgments. Ampal bases its judgmen
its experience and various other assumptions talieves to be reasonable under the circumstaRéesse refer to Note 1 to Ampal’s
consolidated financial statements included in &nsual Report for the fiscal year ended Decembe2B06 for a summary of all of Ampal’'s
significant accounting policies.

Investment in EMG and other cost basis investments

The Company accounts for its 12.5% equity intereiast Mediterranean Gas Co. S.A.E., an Egyptian stock company (“EMG”), and a
number of other investments on the basis of theroeshod. EMG, which is the Company’s most sigmifitholding as of June 30, 2007, was
acquired from Merhav (M.N.F.) Ltd. (“Merhav”), whids an entity controlled by one of the memberthefCompany’s controlling
shareholder group. As a result, the transactionagasunted for as a transfer of assets betweeiiesninder common control, which resulted
in Merhav transferring the investment in EMG to Aahpt carrying value. Due to the nature of Merhagsrations, this entity would be
treated as an investment company under US GAAPaarsich, the carrying value of the investmenthtGEvould equal fair value. As a
result, the 12.5% investment in EMG was transfeatechrrying value, which equals fair value. Apation of the cost basis method requires
the Company to periodically review these investraémbrder to determine whether to maintain theesurcarrying value or to write off sor
or all of the investment. While the Company usaaesabjective measurements in its review, suchagpantfolio company’s liquidity, burn
rate, termination of a substantial number of em@ésy achievement of milestones set forth in iténess plan or projections and seeks to
obtain relevant information from the company unesiew, the review process involves a number ofiindnts on the part of the Company’s
management. These judgments include assessmehtsldelihood of the company under review to obtadlditional financing, to achieve
future milestones, make sales and to compete Bidgin its markets. In making these judgments@uwmpany must also attempt to
anticipate trends in the particular company’s iiduas well as in the general economy. There camobguarantee that the Company will be
accurate in its assessments and judgments. Tatlete¢hat the Company is not correct in its cosicn it may decide to write down all or
part of the particular investment.

15




Marketable Securities

We determine the appropriate classification of ratakle securities at the time of purchase. We htketable securities classified as trac
securities that are carried at fair value. We dhagsvestment in marketable securities as investnie trading securities, if those securities
bought and held principally for the purpose ofisglthem in the near term (held for only a shorigekof time). All the other securities are
classified as available for sale securities (a3uoke 30, 2007, no marketable securities were @ledsis available for sale securities).

SFAS 115, “Accounting for Certain Investments irbband Equity Securities”, and Securities and ErgeaCommission (SEC) Staff
Accounting Bulletin (SAB) 59, “Accounting for Nonment Marketable Equity Securities”, provides guida on determining when an
investment is other-than-temporarily impaired. stweents are reviewed quarterly for indicators bkotthan-temporary impairment. This
determination requires significant judgment. In imgkthis judgment, we evaluate, among other facthesduration and extent to which the
fair value of an investment is less than its ctie;financial health of the investee; and our interd ability to hold the investment.
Investments with an indicator are further evaluatedetermine the likelihood of a significant adseseffect on the fair value and amount of
the impairment as necessary. If market, industd/@nnvestee conditions deteriorate, we may irfiature impairments.

Long-Lived Assets

On January 1, 2002, Ampal adopted SFAS 144, “Actingrior the Impairment or Disposal of Long-Livesggets.” SFAS 144 requires that
long-lived assets, to be held and used by an ebityeviewed for impairment and, if necessaryttemidown to the estimated fair values,
whenever events or changes in circumstances irdibat the carrying amount of the assets may notdmverable through undiscounted
future cash flows.

Accounting for Income Taxes

As part of the process of preparing our consolidl&iteancial statements, we are required to estimaténcome taxes in each of the
jurisdictions in which we operate. This procesimes us estimating our current tax exposure tagetlith assessing temporary differen
resulting from differing treatment of items for tard accounting purposes. These differences riestdéiferred tax assets and liabilities, which
are included in our consolidated balance sheetmi¥gt then assess the likelihood that our defeae@ssets will be recovered from future
taxable income, and, to the extent we believerdaivery is not likely, we must establish a valuatallowance. To the extent we establish a
valuation allowance or increase this allowance jieaod, we must include an expense within theptaxision in the statement of operations.
A valuation allowance is currently set againstaiartax assets because management believes iréslikely than not that these deferred tax
assets will not be realized through the generaifdnture taxable income. We also do not providetéxes on undistributed earnings of our
foreign subsidiaries, as it is our intention taweist undistributed earnings indefinitely outside United States. In 2007, there were no
undistributed earnings from foreign subsidiaries.

Significant management judgment is required in mheiténg our provision for income taxes, our defdrtax assets and liabilities and our
future taxable income for purposes of assessingbility to realize any future benefit from our dakd tax assets. In the event that actual
results differ from these estimates or we adjuss¢hestimates in future periods, our operatindteeand financial position could be materie
affected.
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We account for uncertain tax positions in accoréanith FIN 48. The application of income tax law is inherently qex. As such, we are
required to make many assumptions and judgmenésdig our income tax positions and the likelihabduch tax positions being upheld if
challenged by applicable regulatory authoritietedpretations and guidance surrounding incomeaas land regulations change over time.
As such, changes in our assumptions and judgmantsaterially affect amounts recognized in the obdated balance sheets and staten
of operations.

Employee Stock-Based Compensation

Prior to January 1, 2006, we accounted for emplglys®are-based payment under the intrinsic valuéehio accordance with Accounting
Principles Board Opinion No — 25. “Accounting faio&k Issued to Employees” (“APB 25”) and relatetkipretations. In accordance with
Statement of Financial Accounting Standards No.-428ccounting for Stock-Based Compensation” (“FAZ3"), as amended by Statement
of Financial Accounting Standards No. 148, “Accangtfor Stock-Based Compensation — Transition arstiDsure”,we disclosed pro form
information assuming we had accounted for empldysteme-based payments using the fair value-basgtad defined in FAS 123.

Effective January 1, 2006, we adopted StatemeRtr@ncial Accounting Standards No. 123 (revisedd20tBhare-based Payment” (“FAS
123(R)"). FAS 123(R) supersedes APB 25 and relateipretations and amends Statement of Finan@abAnting Standards No. 95,
“Statement of Cash Flows” (“FAS 95”). FAS 123(Ryuéres awards classified as equity awards to bewated for using the grant-date fair
value method. The fair value of stock options iedmined based on the number of shares grantethargtice of our common stock, and
determined based on the Black-Scholes models frestionated forfeitures. We estimated forfeiturasdd on historical experience and
anticipated future conditions.

In March 2005, the Securities and Exchange Comaomsssued Staff Accounting Bulletin No. 107 (“SABTL). SAB 107 provides
supplemental implementation guidance on FAS 123(R)uding guidance on valuation methods, inventapitalization of share-based
compensation cost, income statement effects, distds and other issues. SAB 107 requires sharetpagyenent to be classified in the same
expense line items as cash compensation. We haliedthe provisions of SAB 107 in our implementatof FAS 123(R).

We elected to adopt the modified prospective ttamsimethod, permitted by FAS 123(R). Under suelngition method, FAS 123(R) was
implemented as of the first quarter of 2006 withrestatement of prior periods. The valuation priovis of FAS 123(R) apply to new awards
and to awards modified, repurchased, or cancefted qanuary 1. 2006. Additionally, compensatiostdor the portion of awards for which
the requisite service has not been rendered thaiwdstanding as of January 1, 2006, is recogrozedthe remaining service period using the
grant-date fair value of those awards as calcultedro forma disclosure purposes under FAS 123(R)

Recently Issued Accounting Pronouncements
SFAS No. 157 — Fair Value Measurements

In September 2006, the FASB issued SFAS No. 150y WValue Measurements”(“SFAS 157”), which providgsdance on how to measure
assets and liabilities that use fair value. SFAB W8I apply whenever another US GAAP standard megu(or permits) assets or liabilities to
be measured at fair value but does not expandshefufair value to any new circumstances. Thisddad also will require additional
disclosures in both annual and quarterly repoE\S 157 will be effective for fiscal years begingiafter November 15, 2007 (January 1,
2008 for the Company). The Company is currenthfeating the impact, if any, the adoption of SFAS 14&ll have on its financial
statements.
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FAS No. 159 — The Fair Value Option for Financial Asets and Financial Liabilities

In February 2007, the FASB issued FAS 159, “The Falue Option for Financial Assets and Financiwltilities.” This standard permits
entities to choose to measure many financial assetsinancial liabilities at fair value. Unrealiézgains and losses on items for which the fair
value option has been elected are reported inrgggnis applicable to Ampal, this statement willdfiective as of the year beginning
January 1, 2008. Ampal is currently evaluatingithpact that the adoption of FAS 159 would havetsrconsolidated financial statements.

Results of Operations

Six months ended June 30, 2007 compared to Sixima@mded June 30, 2006

Ampal-American Israel Corporation (“Ampal”) and gabsidiaries (the “Company”) recorded a consadidatet loss of $8.2 million for the
six months ended June 30, 2007 compared to a mebf&0.8 million for the same period in 2006. Tiherease in losses is primarily
attributable to a decrease in earning of affiliatedecrease in net realized gains from investramdsmarketable securities, an increase in
from impairment of investment and an increase fargst expense for the six months ended June 80, &)compared to the same period in
2006.

Equity in earnings of affiliates decreased to alogs of $0.3 million for the six months ended J80e2007, compared to a net gain of $1.5
million for the same period in 2006. The decreagarimarily attributable to the sale of Coral Woltdernational (“CW!I") in June 20086,
which had recorded a gain of $1.6 million in the sionths ended June 30, 2006.

In the six month period ended June 30, 2007, theg@my recorded $0.2 million of net realized gainrorestments, compared to $4.4 milli
of net realized gain in the same period in 2006 Mary 21, 2007 the company sold all of its inteias€armel Containers Ltd. (“Carmel”) for
$4.6 million. No gain was recorded relating to s#fl€armel since an impairment was recorded dutedirst quarter of 2007 (see below —
loss from impairment). The net gain recorded in@@@s primarily attributable to the sale of CWI @4nillion gain), additional proceeds
from the sale of Modem Art Ltd. (“Modem Art") ($0r6illion gain), the sale of certain assets by P$IElaope, one of the holdings of
Ampal’s investee company, Telecom Partners (“TRY4dmillion gain)and the sale of certain asset&§l Opportunity Fund L.P (“FIMI")
($0.2 million gain). These gains were offset pdlitiby a loss from the sale of Ophir Holdings L{Ophir”) ($1.0 million loss).

In the six month period ended June 30, 2007, thagamy recorded $0.5 million of loss from impairmehinvestment relating to the
investment in Carmel.

In the six month period ended June 30, 2007, theg@amy recorded $4.7 million of interest expensepgared to $1.7 million for the same
period in 2006. The increase in interest expengegarily attributable to the notes issued toitnsibnal investors in Israel and the
convertible promissory note issued to Merhav whiehe issued in November and December 2006, resp8cti

Results of operations analyzed by segments famsinths ended June 30:

2007 2006

(U.S. Dollars in thousands)

Revenues
Finance $ 158 $ 3,03¢
Real estate inconr 4,96 4,704
Leisure-time 1,14¢ 5,14¢
Intercompany adjustmen (39 (33
7,65¢ 12,85:
Equity in earning of affiliate (342 1,48:
Total $ 7317 % 14,33¢
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In the six months ended June 30, 2007, the Companoyded $7.3 million in revenue which was comptis€$1.6 million in the finance
segment, $5.0 million in the real estate segmeint, fillion in the leisure-time segment and a $@ilion loss in equity, as compared to
$14.3 million for the same period in 2006 which wasprised of $3.0 million in the finance segmé&#dt,7 million in real estate segment,
$5.1 million in the leisure-time segment and a $tillion gain in equity. The decrease in financgraent revenue is primarily related to
decrease in realized and unrealized gains on nableesecurities. The decrease in leisure-time ieénprimarily related to the gain of $4.2
million from the sale of CWI which was recordedi@06.

2007 2006

(U.S. Dollars in thousands)

Expenses

Finance $ 8,02: $ 5,565¢
Real estate expen 5,64( 5,331
Leisure-time 1,03¢ 98C
Total $ 14,69¢ $ 11,87¢

In the six months ended June 30, 2007, the Companoyded $14.7 million in expenses which was cosagriof $8.0 million in the finance
segment, $5.6 million in the real estate segmeditfdn0 million in the leisure-time segment, as careg to $11.9 million expense for the
same period in 2006 which was comprised of $5.@amiin the finance segment, $5.3 million in thalrestate segment and $1.0 million in
the leisure-time segment. The increase in finanpermse is primarily attributable to the increasatarest expense relate to the notes issued
to institutional investors in Israel and the coritsde promissory note issued to Merhav, which wisseied in November and December of
2006, respectively.

Three months ended June 30, 2007 compared toniwaths ended June 30, 2006

The Company recorded a consolidated net loss @fié8lion for the three months ended June 30, 28fWpared to a net gain of $1.4 million
for the same period in 2006. The increase in losspemarily attributable to a decrease in earrohgffiliates, a decrease in net realized g
from investments and marketable securities ancase in interest expense for the three months ehdexl30, 2007 as compared to the same
period in 2006. This decrease in earnings wasgigrtiffset by an increase in translation gaintfaer three months ended June 30, 2007 as
compared to the same period in 2006.

Equity in earnings of affiliates decreased to alos$ of $0.3 million for the three months endedelJ80, 2007, compared to a net gain of $0.6
million for the same period in 2006. The decreasarimarily attributable to the sale of CWI in Ju@@6, which had recorded a gain of $0.9
million in the three months ended June 30, 2006.

In the three month period ended June 30, 2007Ctmpany recorded $0.2 million of net realized gaininvestments, compared to $3.4
million of net realized gain in the same perio@@06. On May 21, 2007 the Company sold all ofriteriest in Carmel for $4.6 million. No
gain was recorded relating to sale of Carmel simgairment was recorded during the first quarte2@d7. The gain recorded in 2006 was
primarily attributable to the sale of CWI ($4.2 lioih gain) and the sale of certain assets by FB0LZ million gain). These gains were
partially offset by a loss from the sale of Oplit . million loss).

19




In the three month period ended June 30, 2007Ctmpany recorded $2.6 million of interest expensejpared to $0.7 million for the same
period in 2006. The increase in interest expenpénsarily attributable to the notes issued toitnsibnal investors in Israel and the
convertible promissory note issued to Merhav, whigle issued in November and December of 2006entisgly.

In the three month period ended June 30, 2007Cdmpany recorded a $1.8 million translation gasnc@mpared to a $0.6 million translat
gain for the same period in 2006. The increaseaimstation gain is related to the devaluation effttew Israeli Shekel compared to the
American Dollar.

Results of operations analyzed by segments foe thmenths ended June 30:

2007 2006

(U.S. Dollars in thousands)

Revenues
Finance $ 2,31€ $ 1,48(
Real estate incorr 2,531 2,38¢
Leisure-time 524 4,632
Intercompany adjustmen ()] (15)
5,35¢ 8,48¢
Equity in earning of affiliate (325) 58€
Total $ 502¢ $ 9,07

In the three months ended June 30, 2007, the Copmeanrded $5.0 million in revenue which was corsgdi of $2.3 million in the finance
segment, $2.5 million in the real estate segmeh§ Million in the leisure-time segment and a $@iion loss in equity, as compared to $9.1
million for the same period in 2006 which was coisgd of $1.5 million in the finance segment, $2ifliom in real estate segment, $4.6
million in the leisure-time segment and a $0.6imrllgain in equity. The increase in financial segtrie primarily attributable to the increase
in translation gain related to the devaluationhaf New Israeli Shekel compared to the Americanddollhe decrease in leisure-time revenue
is primarily related to the gain of $4.2 milliorofn the sale of CWI which was recorded in 2006.

2007 2006

(U.S. Dollars in thousands)

Expense!

Finance $ 4481 $ 2,93¢
Real estate Expen: 2,64 2,98¢
Leisure-time 523 511
Total $ 7,648 % 6,43¢

In the three months ended June 30, 2007, the Conmpanrded $7.6 million in expenses which was casegr of $4.5 million in the finance
segment, $2.6 million in the real estate segmeditfn5 million in the leisure-time segment, as carep to a $6.4 million expense for the
same period in 2006 which was comprised of $2.4%amiin the finance segment, $3.0 million in thalrestate segment and $0.5 million in
the leisure-time segment. The increase in finanpermse is primarily attributable to the increasaterest expense derived from the notes
issued to institutional investors in Israel and ¢bavertible promissory note issued to Merhav, Whiere issued in November and December
of 2006, respectively.
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Liquidity and Capital Resources
Cash Flows

On June 30, 2007, cash, cash equivalents and rabl&etecurities were $43.3 million, as compareti $&7.1 million at December 31, 2006.
The increase is primarily attributable to the inwssnt in marketable securities which was fundedthieysale of Carmel and FIMI and by
proceeds from exercise of warrants. This increasash flow was partially offset by the additiomalestment in EMG, Bay Heart Ltd. (“Bay
Heart”) and FIMI.

As of June 30, 2007, the Company had $8.4 millibmarketable securities as compared to $0.4 miilio2006.

The Company may also receive cash from operatindsravesting activities and amounts available urtdedit facilities, as described below.
The Company believes that these sources are surffito fund the current requirements of operatioapijtal expenditures, investing activities
and other financial commitments of the Companytliernext 12 months. However, to the extent thatiegancies and payment obligations
described below and in other parts of this Repagtire the Company to make unanticipated paym#resCompany would need to further
utilize these sources of cash. The Company may teeéchw upon its other sources of cash, which melypde additional borrowing,
refinancing of its existing indebtedness or liqtiidg other assets, the value of which may alsoidecl

In addition, cash equal to $12 million has beer@lbas compensating balance for various loans gedvio the Company and would theref
be unavailable if the Company wished to pledge threorder to provide an additional source of cash.

Cash flows from operating activities

Net cash used in by operating activities totalgoraxmately $15.4 million for the six months endkrde 30, 2007, compared
approximately $15.9 million provided by operatirgjiaties for the same period in 2006. The decraaggimarily attributable to the $8.4
million of net investment in marketable securiiie2007 ($9.5 million investment offset by $1.1 linih proceeds) as compared to $21.8
million of net proceeds from the sale of marketaddeurities ($71.8 million proceeds offset by $5@i0ion invested) in the same period of
2006.

Cash flows from investing activities

Net cash used in investing activities totaled apipnately $1.4 million for the Six months ended J&@e 2007, compared to approximat
$21.3 million provided by investing activities ftire same period in 2006. The decrease is primattitiputable to the Company’s investments
in EMG ($5.8 million), Bay Heart ($1.5 million) arpital improvement in Am-Hal offset by proceedsti the sale of Carmel ($4.6 million)
and FIMI and by deposit collected. The cash prayid investing activities during 2006 is primarditributable to the proceeds at the ami

of $23.0 million from the sale of CWI, Ophir, Mode#nt and certain assets of TP and FIMI.

Cash flows from financing activities

Net cash provided by financing activities was agpmately $15.8 million for the six months ended &0, 2007, compared to approximai
$5.0 million of net cash used in financing actestifor the six month period ended June 30, 2006.

In the six months ended June 30, 2007, the Compaiaydown its existing notes payable to Bank Hapoal the amount of $26.6 million
while borrowing $27.2 million under a loan faciliyith Bank Hapoalim and an additional $10 millioorh Union Bank Of Israel (“UBI"and
from exercise of warrants ($5.0 million). In the sionths ended June 30, 2006, the Company paid dswemisting notes payable to Bank
Hapoalim in the amount of $5.8 million while usiitgjown cash and borrowing an additional $0.7 willunder a loan facility with Bank
Hapoalim.
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Investments

In the six months ended June 30, 2007, the Compeade additional investments of $5.8 million in EM&part of a capital call, $1.4 million
in the form of a loan to Bay Heart and $0.1 milliarFIMI.

In the six months ended June 30, 2007, the Comgepypsed of the following investment:

On May 21, 2007, the Company closed the sale affais holdings in Carmel, a packaging manufaatbased in Israel. Pursuant to this
transaction, Ampal and its subsidiaries sold ton@&an aggregate of 522,350 ordinary shares of Eldonan aggregate sales price of
approximately $4.6 million. The Company recordedyam since impairment was recorded in the firgtrtpr of 2007.

On June 21, 2007, the Company sold certain ast&ld/b for $0.4 million.

Debt

Notes issued to institutional investors in Isrded, convertible note issued to Merhav and otherdqayable pursuant to bank borrowings
either in U.S. dollars, linked to the Consumer @tiedex in Israel or in unlinked Israel Shekelghvwinterest rates varying depending upon
their linkage provision, and they mature betweed72R015.

The Company finances its general operations argf dithancial commitments through bank loans fronmiBBlapoalim and UBI. As of June
30, 2007, the outstanding indebtedness under tadeloans totaled $37.0 million and the loans meatiirough 2007-2013. As of December
31, 2006, the outstanding indebtedness under thielbans from Bank Hapoalim was $26.3 million.

On February 26, 2007, the Company entered inton& lzan with UBI. Pursuant to the loan agreemeri| granted the Company a $10
million loan, which bears interest at the rate tBOR plus 2% to be repaid in six annual installnsesammencing on April 2, 2008. The loan
is secured by a pledge of certain assets.

On April 26, 2007, the Company repaid its existiogns with Bank Hapoalim and signed a new agreeridm new agreement provides for a
secured $27 million dollar loan facility to the Cpamy at the value as of March 30, 2007, to be &megeneral corporate purposes. On Me
30, 2007, the Company borrowed the full $27 milliorder the loan facility. The funds borrowed unitker loan facility are due in six annual
installments commencing on December 31, 2007 aaddeinterest at an annual rate of LIBOR plus 2Zk@ Loan Agreement contains
financial and other covenants including an accétaraf payment upon the occurrence of certain gkann the ownership of our Class A
Stock.

On November 20, 2006, the Company entered intost &aigreement with Hermatic Trust (1975) Ltd. parguo which the Company issued
notes to institutional investors in Israel in thinpipal aggregate amount of NIS 250,000,000 (axprately $58 million) with an interest rate
of 5.75%, which is linked to the Consumer Priceeiach Israel. The notes shall rank pari passu withunsecured indebtedness. The notes
will be repaid in five equal annual installmentsmeoencing on November 20, 2011, and the interestwipaid semi-annually. The Company
received the funds from the private placement efrtbtes on November 20, 2006. Midroog Ltd., adiafé of Moody’s Investors Service
rated the Company as A3.
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On August 1, 2007, the Company published a prospdot the registration and listing of the notestfading on the TASE. Until the date of
the listing, Ampal paid an additional annual ingtnate of 0.5% on the notes.

In addition, as part of the EMG transaction in Daber 2006, the Company issued to Merhav a promjssate (the “Convertible Promissory
Note”) in the principal amount of $20 million, which #te option of Merhav, will be paid in cash, adtfitl shares of Ampal Class A Stock
(based on a price per share of $4.65 per shara)combination thereof. The Convertible Promissdoge bears interest at 6 months LIBOR
(5.375%) and matures on the earlier of Septembe2@7 or upon demand by Merhav. Ampal may pretpayConvertible Promissory Note
at any time in whole or in part.

The Company financed a portion of the developméaina-Hal, a wholly-owned subsidiary of the Compamich develops and operates
luxury retirement centers for senior citizens, tigb a revolving credit facility from Bank Hapoalind., Phoenix Insurance Company and
others. On December 1, 2005, a loan agreemenirgdht facility was signed between Am-Hal, Phodnsurance Company and others.
Pursuant to the loan agreement, the lenders grémtetial a revolving credit facility in Israeli Shels equal to $12.5 million. The annual
interest rate on the loan, which matures in 10gj@ar7.5%. The interest rate and the principdhefloan will be adjusted based on the
changes in the Israeli Consumer Price Index. Aluak 30, 2007, Am-Hal had drawn $2.5 million frdra facility. As of June 30, 2007, and
December 31, 2006, the amount of Am-idalutstanding indebtedness under the loans frork Bapoalim Ltd., Phoenix Insurance Comp
and others, was $15.3 million and $15.0 milliorspectively. The loans, excluding the Phoenix lsaature in up to one year and have
interest rates ranging between 6.5% and 7.5%. AlGidmpany generally repays these loans with thegeds received from deposits and
other payments from the apartments in Am-Hal faesi The loans are secured by a lien on Am-Habperties. The Company also issued
guarantees in the amount of $2.8 million in favbtemants of Am-Hal in order to secure their defsDn August 5, 2007, the Company
completed the sale of all of its interest in Am-K&de subsequent events).

Other long term borrowings in the amount of $1.Hiam are linked to the Consumer Price Index ira&drand mature between 2007 and 2010,
of which $1.4 million bears no interest. The renvagr0.3 million bears an annual interest rate.@%a

The weighted average interest rates and the baaid¢hese short-term borrowings as of June 307 20@ December 31, 2006 were 6.2% on
$16.3 million and 6.4% on $21.2 million, respectyve

As of June 30, 2007, the Company had issued gusasuain certain outstanding loans to its investedsabsidiaries in the aggregate
principal amount of $9.0 million. These include:

1. A $5.3 million guarantee on indebtedness inaline Bay Heart ($1.6 million of which is recordesialiability in the Company’s
financial statements as of June 30, 2007) in cdiorewith the development of the property. Bay Heacorded losses in 2007 as a
result of decreased rental revenues. There cao pearantee that Bay Heart will become profitalsléhat it will generate sufficient
cash to repay its outstanding indebtedness wittedying on the Compar's guarantee

2. A $2.8 million guarantee to A-Hal tenants as described abac

3. A $1.0 million guarantee to Galha 1960 L

CHANGES IN SHAREHOLDERS EQUITY

During the second quarter of 2007 the Company t4u@82,395 Class A Shares to investors that esetavarrants granted to them by the
Company on December 28, 2006. The total proceeds the exercise of warrants were $5.0 million.
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FOREIGN CURRENCY CONTRACTS

The Company’s derivative financial instruments ¢sinsf foreign currency forward exchange contraotpurchase or sell US dollars. These
contracts are utilized by the Company, from timértee, to manage risk exposure to movements inidgorexchange rates. None of these
contracts have been designated as hedging insttanidrese contracts are recognized as assetdilitiéa on the balance sheet at their fair
value, which is the estimated amount at which tteyld be settled, based on market prices or dgaletes, where available, or based on
pricing models. Changes in fair value are recogharently in earnings.

As of June 30, 2007, the Company did not have g@en doreign currency forward exchange contracfsuichase or sell U.S. Dollars.

FORWARD LOOKING STATEMENTS

This Quarterly Report (including but not limitedfectors discussed above, in the “Management’su3sion and Analysis of Financial
Condition and Results of Operations,” as well as¢hdiscussed elsewhere in this Quarterly Repofoom 10-Q) includes forward-looking
statements (within the meaning of Section 27A ef $recurities Act of 1993 and Section 21E of theuBges Exchange Act of 1934) and
information relating to the Company that are basethe beliefs of management of the Company asagefissumptions made by and
information currently available to the managemdrthe Company. When used in this Quarterly Regbe ,words “anticipate,” “believe,”
“estimate,” “expect,™intend,” “plan,” and similaxpressions, as they relate to the Company or treagement of the Company, identify
forward-looking statements. Such statements reflecturrent views of the Company with respecutare events or future financial
performance of the Company, the outcome of whidulgect to certain risks and other factors whichld cause actual results to differ
materially from those anticipated by the forwardKimg statements, including among others, the emdmand political conditions in Israel
and the Middle East and the global business andossiz conditions in the different sectors and merkehere the Company’s portfolio
companies operate.

Should any of those risks or uncertainties mategabr should underlying assumptions prove inarr@ctual results or outcome may vary
from those described herein as anticipated, baliesstimated, expected, intended or planned. Tiigs®and uncertainties may include, but
are not limited to, those described in this reparRart Il, Item 1A. Risk Factors and elsewhereun Annual Report on Form 10-K for the
year ended December 31, 2006, and those descritmedifne to time in our future reports filed withet Securities and Exchan
Commission. The Company assumes no obligation datepor revise any forward-looking statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

MARKET RISKS AND SENSITIVITY ANALYSIS

The Company is exposed to various market riskdudtieg changes in interest rates, foreign curralatgs and equity price changes. The
following analysis presents the hypothetical lasgarnings, cash flows and fair values of the faf@rinstruments which were held by the
Company at June 30, 2007, and are sensitive taltbee market risks.

During the six months ended June 30, 2007, there haen no material changes in the market risk ®x@gs facing the Company as comp.
to those the Company faced in the fiscal year efmmbmber 31, 2006.
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Interest Rate Risks

At June 30, 2007, the Company had financial asetang $32.7 million and financial liabilitiestiding $116.4 million. For fixed rate
financial instruments, interest rate changes affezffair market value but do not impact earningsash flows. Conversely, for variable rate
financial instruments, interest rate changes gélgeata not affect the fair market value but do imp&uture earnings and cash flows, assun
other factors are held constant.

At June 30, 2007, the Company did not have fixéel fimancial assets and had variable rate finaradakts of $32.7 million. A ten percent
decrease in interest rates would not increasenhealized fair value of the fixed rate assets.

At June 30, 2007, the Company had fixed rate de$66.0 million and variable rate debt of $50.4lmil. A ten percent decrease in interest
rates would increase the unrealized fair valudeffinancial debts in the form of the fixed ratdidey approximately $0.1 million.

The net decrease in earnings and cash flow fonélxeyear resulting from a ten percent interest ratrease would be approximately $0.3
million, holding other variables constant.

Foreign Currency Exchange Rate Sensitivity Analysis

The Companys exchange rate exposure on its financial instrasnesults from its investments and ongoing openatin Israel. During 200
the Company did not enter into foreign exchange/émd purchase contracts. At June 30, 2007, the @agngidn’t have any open foreign
exchange forward purchase contracts. Holding othgables constant, if there were a ten percendldation of the foreign currency, the
Company’s cumulative translation loss reflectethim Company’s accumulated other comprehensivenostd increase by $1.6 million, and
regarding the statements of operations, a ten pedaaluation of the foreign currency would bdaeted in a net increase in earnings and
cash flow would be $8.1 million.

Equity Price Risk

The Company’s investments as of June 30, 20074ded marketable securities which are recordedait g&alue of $8.4 million, including a
net unrealized loss of $0.2 million. Those secesitiave exposure to equity price risk. The estidhpdgential loss in fair value resulting from
a hypothetical ten percent decrease in prices duaiestock exchanges is approximately $0.8 millitmere will be no impact on cash flows
resulting from a hypothetical ten percent decréageices quoted on stock exchanges.
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ITEM 4T. CONTROLS AND PROCEDURE

Disclosure Controls and Procedures

The Company’s management, with the participatiothefCompany’s Chief Executive Officer and Chiafdticial Officer, has evaluated the
effectiveness of the Company’s disclosure contald procedures (as such term is defined in Rulaslb8) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”)) as of the end of the period covdrgdhis report. Based on such
evaluation, the Company’s Chief Executive Officed &hief Financial Officer have concluded thatpfthe end of such period, the
Companys disclosure controls and procedures are effediletwithstanding the foregoing, a control systemnmatter how well designed a
operated, can provide only reasonable, not absalssirance that it will detect or uncover failuréthin the Company to disclose material
information otherwise required to be set forthtia Company’s periodic reports.

Internal Control Over Financial Reporting

There have not been any changes in the Compartgisial control over financial reporting (as suatmtés defined in Rules 13a-15(f) and
15d15(f) under the Exchange Act) during the fiscalrtgrato which this report relates that have maligrietfected, or are reasonably likely
materially affect the Company’s internal controko¥inancial reporting.
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Part Il

Iltem 1.

Item 1A.

Item 2.

Iltem 3.

Iltem 4.

Item 5.

Iltem 6.

(@)

OTHER INFORMATION
Legal Proceeding:

On March 18, 2007, tenants of the retirements ceffiee senior citizens of Am-Hal filed a lawsuittime Tel Aviv District
Court against Ampal, Am-Hal and other subsidiadeAmpal. The lawsuit was filed after Ampal annoaddhe potential
sale of its holdings in Antdal to Mishan. Among other things, the plaintiféxjuested that the District Court (i) issue wart
that will oblige AmHal to keep the deposits received from the tenardsdesignated account for each tenant contrafealr
accountant agreed to by Am-Hal and the tenanyanintain the level of services provided by Adat to the tenants and (i
maintain the ratio of independent tenants and stippdenants in the centers. The plaintiffs alskeal the District Court to
issue temporary ex parte injunctions to prohibitg&infrom signing an agreement for the sale ofdaslings in Am-Hal and
to nominate a receiver to locate and keep the tehdeposits. The District Court did not grant thenporary injunctions ex
parte and requested that the defendants replyetol#im in accordance with the normal procedurés. District Court
removed the plaintiffs request for the temporajyriations according to the plaintiffs'request. Qiy329, 2007, the District
Court abated the claim as requested by the plsratifd defendant

RISK FACTORS

In addition to the other information set forth imstreport, you should carefully consider the fesiscussed in Part I, “ltem
1A. Risk Factors” in our Annual Report on Form 1@eK the year ended December 31, 2006, which codterially affect
our business, financial condition or future resulise risks described in our Annual Report on F&O¥K are not the only
risks facing our Company. Additional risks and uteiaties not currently known to us or that we eatly deem to be
immaterial also may materially adversely affect business, financial condition and/or operatingiitas

Unregistered Sales of Equity Securities ldad of Proceeds.
None.

Defaults upon Senior Securities
None.

Submission of Matters to a Vote of Securbjiders.
None.

Other Information.
None.

Exhibits.

Exhibits:

10.1 Form of Amended and Restated Agreement dh@eShareholders of East Mediterranean Gas Gled(gs Exhibit 10.1 to

Form &K, filed with the SEC on June 8, 2007, and incoaped herein by referenct
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10.2
111
311
31.2

32.1

Agreement between Ampal Industries Inc. and Phoklieixlings Ltd. and Golden Meybar (2007) Ltd., daiety 10, 2007
Schedule Setting Forth Computation of Earnings3tere of Class A Stoc

Certification of Yosef A. Maiman pursuant to Sentl802 of the Sarban-Oxley Act of 2002

Certification of Irit Eluz pursuant to Section 36Rthe Sarban«-Oxley Act of 2002

Certification of Yosef A. Maiman and Iritlz pursuant to 18 U.S.C. Section 1350, as adopteshipnt to Section 906 of the
Sarbane-Oxley Act of 2002
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yosef A. Maiman

Yosef A. Maiman

Chairman of the Board

President & Chief Executive Officer
(Principal Executive Officer

By: /s/ Irit Eluz

Irit Eluz

CFO and Senior Vice President,
Finance and Treasurer
(Principal Financial Officer

By: /s/ Giora Bar-Nir

Giora Bar-Nir
VP Accounting and Controller
(Principal Accounting Officer

Date: August 8, 2007
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

Exhibit Index
Exhibit No. Description
10.1 Form of Amended and Restated Agreement ob@@eBhareholders of East Mediterranean Gas Cad&i$ Exhibit 10.1 to
Form &K, filed with the SEC on June 8, 2007, and incoaped herein by referenct
10.2 Agreement between Ampal Industries Inc. and Pholleixlings Ltd. and Golden Meybar (2007) Ltd., dalety 10, 2007
111 Schedule Setting Forth Computation of EarningsSterre of Class A Stoc
31.1 Certification of Yosef A. Maiman pursuant to Senti802 of the Sarban-Oxley Act of 2002
31.2 Certification of Irit Eluz pursuant to Section 362the Sarban«-Oxley Act of 2002
32.1 Certification of Yosef A. Maiman and Irit Elpmrsuant to 18 U.S.C. Section 1350, as adopteslipat to Section 906 of the

Sarbane-Oxley Act of 2002
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Exhibit 10.2

Agreement

Drawn up and signed in Tel Aviv on July 10, 2007

— Between —

Ampal Industries Inc.

An American company registered in the State of Rafe,

Represented by its authorized signatories, Mdllritand Mr. Yoram Firon
Whose address is c/o Ampal Israel Ltd, 111 Arlozdtreet, Tel Aviv
Fax: 036080101

(Hereinafter: "the Seller'

As party of the first part;

As party of the second part;
(Hereinafter: “the Parties”);

— And —

Phoenix Holdings Ltd.

(Corporation Number 520017450)

Of 53 Derech Hashalom Street, Tel Aviv

Fax: 03-5734516

Represented by its authorized signatories, Mesalely Shefi and Ehud Shapira
(Hereinafter: "the Phoenix"

Golden Meybar (2007) Ltd

(Corporation Number 513991380)

Of 38 Hamasger Street, Tel Aviv

Fax: 03-6394114

Represented by its authorized signatories, Yitalakuchas and Sharon Bar
(Hereinafter: "Golden")

(The Phoenix and Golden, jointly and severallyeh@after: "the Buyer";

and each thereof "the Individuals of the Buye

Whereas The Seller declares and undertake-a-vis the Buyer thai

A. It is the sole owner and holder of 100% of the ebanf Am-Hal Ltd (“the Company” as defined in tligreement hereunder),
all indirectly by means of subsidiaries that arellshowned by the Seller, distributed as detailedhis Agreement hereunder;

and that




B. The Seller, by means of the companies in the grasiplefined hereunder, operates the shelteredrpiasiility known as Ad
120 — Rishon Lezion (hereinafter: “the Rishon Lezkacility”) and that it is a partner in the Hodgharon Partnership that
operates the sheltered housing facility known ad 2@ — Hod Hasharon (hereinafter: “the Hod Hash&maxcility”) and that it i¢
a partner in the Ramat Hahayal Partnership, whi¢ha developer for the construction of the shettdrousing facility known
as Ad 12(- Ramat Hahayal (hereinafte‘the Ramat Hahayal Facil”).

And whereas The Buyer is interested in purchasing from theeSelll of the latter’'s holdings in the Company @&mdeceiving the transfer
of the capital note, all against payment of thesteration that will be paid to the Seller and sabjo the remaining terms
and provisions detailed hereunder in this Agreerr

And whereas The Seller is interested in selling all of its hialgk to the Buyer and in transferring the capitgterto the Buyer subject to

receipt of the consideration from the Buyer andettito the remaining terms and provisions detailedtunder in this
Agreement

It has therefore been declared, stipulated and agesl between the parties as follows:

1. Preamble, Appendix and Interpretation

1.1. The Preamble of this Agreement and any Appendieaged thereto constitute an inseparable part the

1.2. The section headings are for purposes of conveaienly, and neither they nor the drafts that haaentexchanged between
Parties shall have any weight in the interpretatibthis Agreement. According to the context of thatter, any statement made
in the singular shall also be construed as pergito the plural and vice versa; and any statemmexate in the masculine gender
shall also be construed as pertaining to the fereigiender and vice ver

2. Definitions
In this Agreement the following terms shadlve the meanings appearing alongside them:
2.1. Phoenix Optior- as defined in Section 4.2.2 hereunt
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2.2.  Ampal 1966- Ampal Protected Housing (1966) Ltd (Private Compah§467640)

2.3.  Ampal 1994- Ampal Protected Housing (1994) Ltd (Private Compah2072430)
2.4. Ampal 1998- Ampal Protected Housing (1998) Ltd (Private Compah2663675)
2.5.  Ampal Israel- Ampal Israel Ltd (Public Company 5200262:

2.6. Ampal Developmenr- Ampal Development (Israel) Ltd (Public Company 52P887)

2.7. Bank Hapoalim's Authorizatic- Authorization from Bank Hapoalim to transfer cohwbthe Company to the Buy:

2.8. Bank Hapoalin- Bank Hapoalim Ltc

2.9. The Law- Israeli law or US law respectively, as applicabid & accordance with the conte

2.10. This Agreemen- This Agreement, including all the appendixes he

2.11. The Company- Am-Hal Ltd (Private Company 51134371

2.12. The Israel Corporatio- The Israel Corporation Ltd (Public Company 5200280

2.13. The Determining Date - The date on whichihalsuspending conditions have been met, as stagettion 3
hereunder

2.14. The Sold Shares - 25,200 ordinary sharesmiad 1994, par value NIS 1 each, constituting 1@@%e

registered, issued and paid-up share capital ofaéhh@94, and 35,700 ordinary shares of
Ampal 1998, par value NIS 1 each, constituting 10@fi%e registered, issued and paid-up
share capital of Ampal 199

2.15. The Land in Hod Hasharon - the land in Hodhd@on known as Block 6446, Parcel 357, on whiehHtbd Hasharon
Facility is located

2.16. The Land in Rishon Lezion - The land in Rishezion known as Block 3925, Parcel 600, on whighRishon Lezion
Facility is located
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2.17. The Land in Ramat Hahayal - the land in Rafadtayal, Tel Aviv, known as Block 6338, Parcel 60 which the Ramat
Hahayal Facility is locate«

2.18. The Partner Parties or

The Partner Party - As applicable, (1) Pertaining to the Hod Hasharartriership and to the Hod Hasharon
General Partnerthe Partner Parties, Pardes Margalit Ltd ("PaMayalit”) and Shlomo A
Angel Ltd ("Angel"), who are the shareholders ie theneral Partner - Hod Hasharon and
which are also limited partners in the Hod Hashdartnership, and (2) Pertaining to the
Ramat Hahayal Partnership and to the Ramat Hal@&sféral Partnerthe Partner Party, /
S. Uri Investments and Assets (2000) Ltd ("Uri"high is a shareholder in the General
Partner - Ramat Hahayal and which is also a limi@dner in the Ramat Hahayal
Partnership

2.19. The Guarantees for the Compar$isarantees that the Seller and/or the Israel Catipor and/or Ampal Development and/or
Customers - H. L. Management has signed as appendixes to phasddrack agreements of some of the
Company's customers and that are detailed inghatliached to the Agreement as Appendix
0.

2.20. The General Partner -

Hod Hasharon - Ad 120 Management Hod Hasharon (1996) Ltd (PriGampany 512417387), which is the
General Partner in the Hod Hasharon Partner

2.21. The General Partner -

Ramat Hahayal - Ad 120 Ramat Hahayal (Management) Ltd (Private Campib11367286), which is the
General Partner in the Ramat Hahayal Partner

2.22. The Partnerships - The Hod Hasharon Partipeasidl the Ramat Hahayal Partnership, jointly eesally,
respectively and as releva
2.23. The General Partners - The General Partded-Hasharon and the General Partner - Ramat Hiljaiyly or
severally, respectively and as relev:
2.24. The Lien in favor of Ampal A second degree lien equivalent to the lien in faafdH. L. Management, in favor of Ampal
Development - Development, on the Land in Rishon Lezion, as peedd33449/1992/0003, and which is

intended to guarantee the Company's undertakingpiay to Ampal Development all the
loans and/or credit that Ampal Development provitgtethe Company's favor or for the
Company in accordance with the terms of the liecudrents
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2.25.

2.26.

2.27.

2.28.

2.29.

2.30.

2.31.

2.32.

2.33.

2.34.

The Lien in favor of H. L.
Management -

The Suspending Conditiol-
The Holding Companie-
The Activity Companie-
The Companies in the Gro-
H. L. Managemen-

The Company's Customers -

The Closing Date -

The Company's Shares -

Free and Clear -

A second degree lien equivalent to the lien in faxfoAmpal Development, in favor of H.

Management, on the Land in Rishon Lezion, as pedd&851/1990/0001, and which is

intended to guarantee the Company's undertakingpi@y to H. L. Management all the loz
and/or credit that H. L. Management provided in@uenpany's favor or for the Company
virtue of the lien document

As the said term is defined in Section 3.1 hereur

Ampal 1966, Ampal 1994 and Ampal 19¢

The Company, the General Partners and the Paripsr

The Holding Companies and the Activity Compan

H. L. Management and Consulting (1986)

The residentseddhibltered housing facilities in Rishon Lezion/antiod Hasharon, as
applicable.

The closing date of thal tieat is the object of this contract, which viaé at 10:00 on the
fifth business day after the Determining D:

All the Company'ssshare capital, which stands at 600 ordinary Gmyghares par
value NIS 1.0 each, half of which are held by Amp@66 and the other half by Ampal 19

with regard to shares @tsisgree and clear of any debt, lien, attachroewther third

party right whatsoever, including, but without pice to the generality of the aforesaid,
purchase options, right of first refusal or righficst opportunity, and trusteeship for othe
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2.35.

2.36.

2.37.

2.38.

2.39.

2.40.

2.41.

2.42.

Third Party-
The Hod Hasharon Partnersl-
The Ramat Hahayal Partnersi-

The Capital Deed -

The Dollar Rate -

The Tile Lawsuit -

The Tenants Lawsuit -

The Countersui-

Suspending Conditions

3.1

anyone who is not one of the Parties to this Ages@n
Ad 120 Hod Hasharo- Limited Partnership (Partnership Number 550015¢
Ad 120 Ramat Hahay- Limited Partnership (Partnership Number 55021974

a capital deed in the sLifib,734,607 that was given by the Seller to Ang§&la copy
whereof is attached to this Agreement as Appencig..

The latest representative rate of the dollar thed published by the Bank of Israel before
date of payment as per this Agreement. If, duriggvan period, the representative rate of
the US dollar is not published, the Dollar Ratelmmrelevant date will be the arithmetical
mean between the highest selling rate at which Btapoalim Ltd (the Main Branch) will
sell US dollars to residents of Israel who do retéhany special rights or exemptions, and
the lowest buying rate at which Bank Hapoalim Lttte(Main Branch) will buy US dollars
from residents of Israel who do not have any speights or exemptions at that tin

The lawsuit - Hod HashaRartnership versus A. Epstein and Sons (1995gt.4, at the
Tel Aviv District Court (Civil Case 2028/04) in coection with falling tiles at the Hod
Hasharon Facility

A lawsuit that wasdfily some of the Company's Customers against tideHésharon
Partnership, the Company and others, inter al@mection with its intention of selling the
Sold Shares to Mishan, at the Tel Aviv District @diCivil Case 1450/07

The countersuit that was filed by the Seller edgdinst the Plaintiffs in the Tenants Laws

The performance of the deal that is theatlgéthis Agreement is contingent on the fulfillmef all the conditions detailed
hereunder, cumulativel\“the Suspending Conditic”):

3.1.1. Obtaining authorization from the Antitr@mmissioner as per the Antitrust Law, 5748-198&8dinafter: “the
Commissione”) for the Parties to contract as per this Agreemeertginafter“the Commission’'s Authorizatiol”).
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3.2.

It is clarified that should the Commissioner maie dleal that is the object of this Agreement cargimt and/or make the
granting of his authorization contingent on obtaghan exemption for binding arrangements and/ogrext an
exemption from obtaining authorization for bindimgangements and/or make his approval of the Mexgietingent on
other conditions (hereinafter: “the Commissionégisns”), the Parties shall perceive the conditiorthis Section as a
condition that is met only if the Parties have agdren advance and in writing, that the Suspen@iagdition that is the
object of this Section was met in accordance withGommissioner’s Conditions. It is clarified teaich Party will be
permitted, at its exclusive discretion, to accaptegect the Commissioner’s Conditions, and eadatyPReill inform the
other of same within 7 days from the date of theaser from the Commissione

3.1.2. Obtaining authorization from Bank Hapoalim, subjecthe foregoing in Section 7.2 hereunt

Should the Determining Date not take plaithiw90 days from the date of signing of this Agmeent (hereinafter: “the First
Performance Date"), or by the first extension datedefined hereunder), if it was extended or tiditnal extension date (as
defined hereunder), if it was extended (or on erldate as shall be agreed upon in writing betvileerParties), this Agreement
will not enter into effect at all and will be nalhd void and neither of the Parties will have aoigtention and/or claim and/or
demand vis-a-vis the other Party in respect ofteeement and/or in respect of the failure theteanter into effect as stated,
unless the Suspending Condition was not fulfillegither of the Parties breached his undertakingta@®d in Section 3.3
hereunder, and the Seller returns to each of ttlieittuals of the Buyer half of the advance, asmdiin Section (10.2), which
was transferred thereby in accordance with itsadafalue, within 15 days from the date upon whidbecomes apparent that
this Agreement is not entering into effect and that null and void as aforesaid, and to the bacdéount whose details are gi
to the Seller by each of the Individuals of the Bugs stated. Notwithstanding the aforesaid, shaoydof the conditions
enumerated in Section 3.1 above not be fulfilledHwyfirst date for performance, because the Cosiariers Authorization he
not yet been given or because of clarificationhatoffice of the Commissioner (for example, if theghorization is given on
conditions that either of the Parties did not agodeor for any other reason whatsoever, whiatoisa breach of this
Agreement, the first date for performance will kéeaded by an additional 60 days (above and hdteméthe First Extension
Date”) and moreover, each Party will be permitedchform the other Party in writing, once and ooody, of an additional
extension of an additional 30 days from the FirgeRsion Date (above and hereinaf“the Additional Extension Dg").
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3.3.  Each of the Parties, as relevant, undertimkesoperate with the other Party and to do h&t bad to do all that is reasonably
required in order to fulfill the Suspending Condlits, on the earliest possible date, after the sigof this Agreemen

The Sellel's Representations and Declaration

The Seller hereby declares, undertakes and affirsaa-vis the Buyer that all the representations amdertakings hereunder are
correct and complete as at the date of signingthieis Agreement and as at the Closing Date (stiltjethe foregoing in Section
4.16.1 hereunder

4.1. The Seller and the Holding Companie:

4.1.1. Xs s a private company registered inStage of Delaware, USA. As detailed hereunderSttléer is the sole and
exclusive owner, directly or indirectly, of the ldalg Companies and of the Compa

4.1.2. Ampal 1994 is a private company registered in Isrd®se number is 5120724:
4.1.3. Ampal 1998 is a private company registered in Isrdmse number is 51266367
4.1.4. Ampal 1966 is a private company registered in Isrdmse number is 51046764

4.1.5. Ampal 1994, Ampal 1998 and Ampal 1966 ses holding companies exclusively, solely forghepose of holding all
the shares in the Company as described in thisehgeat and they have no business activity and/oerntiakings
whatsoever and/or any debts whatsoever and/or ssetsawhatsoever, apart from their holdings inGbmpany and
apart from that which is described in the audiiedricial statements hereunder (included in Appe(li&.1) to this
Agreement)

4.1.6. As at the date of signing of this Agreetitba Seller is the sole and exclusive owner 00@,0rdinary shares, par value
NIS 1 each, in Ampal 1994, constituting 100% of idsied and pa-up capital of Ampal 1994; up to the Closing Date
Ampal 1994 will allocate the entire balance ofrégistered share capital to the Seller in such mnerathat after the
allocation as stated and as at the Closing DatSdfler will be the exclusive holder of 25,200 oty shares par value
NIS 1 each in Ampal 1994, constituting 100% of ségjied, issued and p-up capital of Ampal 1994. All the Seller’s
shares in Ampal 1994 are Free and Clear and harefed up in full. Apart from the aforesaid nogmr and no body
whatsoever, either directly or indirectly, has ahwares and/or rights whatsoever in Ampal 1994udtiolg any right to
purchase and/or receive by way of allocation shanekor rights in Ampal 1994 and/or any securitpttrer right that is
exercisable and/or convertible, either directlynalirectly, into shares and rights in Ampal 19
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4.1.7.

4.1.8.

4.1.9.

As at the date of signing of this Agreetriba Seller is the sole and exclusive owner 00Q ,6rdinary shares, par value
NIS 1 each, in Ampal 1998, constituting 100% of idsied and pa-up capital of Ampal 1998; up to the Closing Date
Ampal 1998 will allocate the entire balance ofrégistered share capital to the Seller in such mnerathat after the
allocation as stated and as at the Closing Dat&¢fier will be the exclusive holder of 35,700 oty shares par value
NIS 1 each in Ampal 1998, constituting 100% of ségjied, issued and p-up capital of Ampal 1998. All the Seller’s
shares in Ampal 1998 are Free and Clear and harefead up in full. Apart from the aforesaid nogmr and no body
whatsoever, either directly or indirectly, has ahwares and/or rights whatsoever in Ampal 1998udioly any right to
purchase and/or receive by way of allocation shanekor rights in Ampal 1998 and/or any securitytrer right that is
exercisable and/or convertible, either directly/anthdirectly, into shares and rights in Ampal &9

Ampal 1998 is the sole and exclusive ovari&42,910,000 ordinary shares, par value NISD€¥rh, in Ampal 1966,
constituting 100% of the issued and paid-up capit@dlmpal 1996; All the Seller’s shares in AmpalB8%are Free and
Clear and have been paid up in full. Apart fromdf@resaid no person and no body whatsoever, alihestly or
indirectly, has any shares and/or rights whatsogvAmpal 1966, including any right to purchase /andeceive by way
of allocation shares and/or rights in Ampal 1968/anany security or other right that is exercigadohd/or convertible,
either directly and/or indirectly, into shares aights in Ampal 1966

Ampal 1996 is the sole and exclusive ovai&00 ordinary shares, par value NIS 1 eacthénGompany, constituting
50% of the Company’s issued and paid-up capitdlpPRAmpal 1996's shares in the Company are FrekGlear and
have been paid up in fu

4.1.10 Ampal 1994 is the sole and exclusive owner of 3@nary shares, par value NIS 1 each, in the Compaonstituting

50% of the Company’s issued and paid-up capitdlpPAmpal 1994's shares in the Company are FrekGear and
have been paid up in fu

4.1.11All the issued capital of the Companies in the @r@insofar as the Companies are concerned) hascagdgissued and

is paid up in full.
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4.2.

The Company and the Remaining Activity Companie:

4.2.1.

4.2.2.

4.2.3.

4.2.4.

4.2.5.

4.2.6.

The Company is a private company registered irelsvose number is 5113437

In a loan agreement from December 1, 2005Company granted the Israel Phoenix Assuransediation Ltd, as it
was known at the time (hereinafter: “Phoenix Insged) and Hadar Insurance Company Ltd (hereinaftéadar”), in
equal parts, an option for the purpose of suchaatity of Company shares that would constitute #9(8ully diluted ant
after the exercise of the option) of the Compasyiare capital at the time the option is exercibeddinafter in this
Agreement: “the Phoenix Option”) at an agreed-upxercise price. The Phoenix Option period is faearg beginning
on the date of signing of the aforementioned Logne&ment. Phoenix Insurance and Hadar undertootorextercise th
Phoenix Option for the period up to the Closingebdthis undertaking on the part of Phoenix Insuessned Hadar is
attached to this Agreement as Appendix 4.

Apart from the foregoing in Sections 4.4r@l 4.1.10 above and the Phoenix Option no peasdmo body whatsoever,
either directly or indirectly, has any shares andfghts whatsoever in the Company, including aghtrto purchase
and/or receive by way of allocation shares andgiits in the Company and/or any security or otightrthat is
exercisable and/or convertible, either directly/anéhdirectly, into shares and rights in the Comy:

The Company is the sole and exclusive owh8 ordinary shares, par value NIS 1 each, énGeneral Partner — Hod
Hasharon, constituting 80% of the General Partrat Hasharon's issued and paid-up capital; All ef @ompany’s
shares in the General Partner — Hod Hasharon agedfrd Clear and have been paid up in full. Theiring 20% of
General Partner — Hod Hasharon'’s issued and paghare capital is held by the Partner Parties,d3athrgalit and
Angel.

Apart from the aforesaid no person andady whatsoever has any shares and/or rights wiasin the General
Partner — Hod Hasharon, including any right to pase and/or receive by way of allocation sharegoamigihts in the
General Partner — Hod Hasharon and/or any seauribyher right that is exercisable and/or convégtibither directly
and/or indirectly, into shares and/or rights in @eneral Partne- Hod Hasharor

The Company is a limited partner in theltasharon Partnership. The Company is a partrter84i.99% of the capital
in the Hod Hasharon Partnership and 81.99% ofitfiesrto the profits of the Hod Hasharon Partngrshi01% of the
capital of the Hod Hasharon Partnership and ofitite to profits of the Hod Hasharon Partnershipetd by the Gener
Partner — Hod Hasharon. The remaining 18% in the Hasharon Partnership and of the right to shatikdrprofits of
the Hod Hasharon Partnership are held by the RdPamties, Pardes Margalit and Ang
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4.2.7.

4.2.8.

4.2.9.

Apart from the aforesaid no person antiady whatsoever has any rights whatsoever in the Hasharon Partnership,
including any right whatsoever to purchase and¢oeive by way of allocation rights in the Hod HasimaPartnership or
any other right that is exercisable and/or conbktieither directly and/or indirectly, into rightsthe Hod Hasharon
Partnership

The Company is the sole and exclusive owh&5 ordinary shares, par value NIS 1 eachhénGeneral PartnerRama
Hahayal, constituting 75% of the General Parthen&aHahayal's issued and paid-up capital; All & @ompany’s
shares in the General Partner — Ramat Hahayalraesaid Clear and have been paid up in full. Theaneing 25% of
General Partne- Ramat Hahay’'s issued and pe-up share capital is held by the Partner Party,

Apart from the aforesaid no person andady whatsoever has any shares and/or rights wiasin the General
Partner — Ramat Hahayal, including any right tachase and/or receive by way of allocation shardgamights in the
General Partner — Ramat Hahayal and/or any seauritgher right that is exercisable and/or conbégtieither directly
and/or indirectly, into shares and/or rights in @eneral Partne- Ramat Hahaya

4.2.10The Company is a limited partner in the Ramat HahBwartnership. The Company is a partner with 87806 of the

capital in the Ramat Hahayal Partnership and 74©@bthe rights to the profits of the Ramat Haha&aitnership. 0.1¢
of the capital of the Ramat Hahayal Partnershipdritle right to profits of the Ramat Hahayal Parghip is held by the
General Partner — Ramat Hahayal. The remaining284®of Ramat Hahayal Partnership’s capital anditid to share
in the profits of the Ramat Hahayal Partnershipeisl by the Partner Party, U

4.2.11 Apart from the aforesaid no person and no body sd®ater has any rights whatsoever in the Ramat Hérartnership,

including any right whatsoever to purchase and¢oeive by way of allocation rights in the Ramat &igdi Partnership
or any other right that is exercisable and/or caotilvle, either directly and/or indirectly, into ti¢s in the Ramat Hahayal
Partnership

4.2.12 Apart from the foregoing in Appendix 4.2.12, no Badhatsoever has any right or claim (actual or piad) to the right

of first refusal or ta-along right in a sale or any other similar rightomnection with the sale of the Sold Sha
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4.3.

The Rishon Lezion Facility

4.3.1.

4.3.2.

4.3.3.

4.3.4.

The Company is the holder of the ownersilgigts in the Land in Rishon Lezion as statechimltand Registry Extract
attached to the Agreement as Appendix 4.3.1. Oi.amel in Rishon Lezion the Company built the Risheaion
Facility, which is operated by the Company. The @any is the sole and exclusive owner of the Lardighon Lezion
and the Rishon Lezion Facility subject to the rigbt the Compang’ Customers who reside in the Rishon Lezion Fga
in accordance with the agreements that were sigitbdthem, the Rishon Lezion Tenants (as definaéineder) in
accordance with the agreements that were signédtihéim and the Meuhedet Health fund, in accordaiittethe
agreement that was signed witt

Apart from the mortgages and caveats register¢iiihand Registry Extract, Appendix 4.3.1, and saveéetailed in th
Agreement, the Land in Rishon Lezion is Free arehC

Unless and insofar as specified otherwise in Appe#@.3 to this Agreemen

a) The Seller does not know of any material def@alfunction or fault (including a concealed funh the Rishon
Lezion Facility and/or in the systems there

b) The Seller does not know that constructiorstituting construction in contraventions of thepstons of any
law, including a building deviation, was performadhe Rishon Lezion Facility and/or in any parndof, or tha
the Rishon Lezion Facility, including all the pattigreof, is not duly constructed in accordancé wie
authorizations and permits and that no irregularwas made thereof according to law, and the Sdillienot
receive any claims of building deviations as stz

C) The Seller does not know of any intention itegare or to alter an urban building plan that iggpto the Land in
Rishon Lezion, which could adversely alter the Camps rights in the Land in Rishon Lezion, or copmpise
them(as the terr“compromis” is defined in Section 197 of the Planning and Bodgd_aw, 572-1965).

On June 7, 1992 an agreement for the neamaigt and operation of the Neve Amit Ad 120 — Rishezion Long-Term
Care Unit was signed between the Company and théndtket Health Fund (hereinafter: “the Meuhedet thdalind
Agreement”). The Meuhedet Health Fund Agreementahithe appendices thereto are attached to thisékgent as
Appendix 4.3.4. The Meuhedet Health Fund Agreerseint full force and effect and has not been cdadelThe Seller
does not know of any grounds for the cancellatimrdgof. The Seller has not received and does raw kif the existenc
(actual or potential) of contentions and/or claensl/or demands on the part of the Meuhedet Healtidl [pertaining to
the validity of the Meuhedet Health Fund Agreenmamd/or a failure to uphold any of the terms thergbe Meuhedet
Health Funds$ debt to the Company as at June 30, 2007 staradswatd NIS 400,000 and the Seller does not knoany
reason whatsoever for that debt not to be repatide@ompany in full
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4.4.

4.3.5.

4.3.6.

4.3.7.

The Company rents space in the RishorobeZacility to various service operators (above lagikinafter: “the Rishon
Lezion Tenants”). All the agreements with the Rishezion Tenants are detailed in the list attacedppendix 4.3.5
to this Agreement, true copies thereof were giwethé Buyer and they are in effect and have naot lseecelled. The
Seller does not know of any grounds for the caatieth of any of them. The Seller has not receivedi @es not know
of the existence (actual or potential) of contamiand/or claims and/or demands on the part dRibleon Lezion
Tenants pertaining to the validity of the agreemseavith them and/or a failure to uphold any of therts thereof

Neither the Company nor any party acting on itsatfedirectly or indirectly, has given any undeitakto any thirc

party whomsoever, including and without prejudizeite generality of the aforesaid, rights of owhgrsleasehold,
easement, franchise, and the like, pertaining yoaseas whatsoever in the Land in Rishon Leziove s& detailed

explicitly in this Agreement

The Company’s Rishon Lezion/2/27/7/1 A@ pfan which pertains, inter alia, to the additadriwo floors to the
building in Rishon Lezion, was submitted to thetfii$ Committee and, as at the date of this Agredrtae plan has
been deposited for objections. Save as statedvaifeein Appendix 4.3.7 to this Agreement, the Sallees not know
that objections against the said plan have beed,filor does the Seller know of any grounds whatsabat would
prevent it from being accepte

The Hod Hasharon Facility

4.4.1.

In accordance with an agreement from Jgris, 1997 for the purchase of the Land in Hodhdasn from Pardes
Margalit and Angel (the Partner Parties), a copgmebf is attached to the Agreement as Appendid 4hkreinafter:
“the Agreement for the Purchase of the Land in Hagharon”), the Hod Hasharon Partnership is edtttebe
registered as the owner of the Land in Hod Hasharba Agreement for the Purchase of the Land in Hagharon is in
full force and effect and has not been cancellé Seller does not know of any grounds for the eldattion thereof. Th
Seller has not received and, save as is detailttddrigreement, does not know of the existencaughor potential) of
contentions and/or claims and/or demands on theop&@ardes Margalit and Shlomo Angel that aredvahd that pertai
to the validity of the Agreement for the Purchakthe Land in Hod Hasharon and/or a failure to ugtamy of the terms
thereof. The Hod Hasharon Partnership is the salesaclusive owner of the Land in Hod Hasharon thiedHod
Hasharon Facility subject to the rights of the Camys Customers who reside in the Hod Hasharoniaici
accordance with the agreements that were signdédthém and the Hod Hasharon Tenants (as definedihéer) in
accordance with the agreements that were signédtiem.
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4.4.2.

4.4.3.

4.4.4.

4.4.5.

4.4.6.

The Hod Hasharon Partnership has uphkii$ aihdertakings in accordance with the Agreenfenthe Purchase of the
Land in Hod Hasharon, apart from the payment obiilance of the Consideration in the sum of ardgh@37,000 (one
million and thirty seven thousand United Statedails) (as at March 31, 2007) to the Partner Paripart from making
the payment as stated, which has not yet beenrpetbwith the consent of the Partner Parties, tisemething under
any law, contract or otherwise, to prevent the detigmn of the Agreement for the Purchase of thed.ianHod
Hasharon, and to register the Land in Hod Hashartime name of the Hod Hasharon Partners

Apart from making the payment of the beato the Partner Parties as stated in Sectio dbbve, the full
Consideration has been paid and every paymenspeot of an in connection with the purchase olgired in Hod
Hasharon has been performed, and the Hod HashartmePship does not owe any sums whatsoever iecespthe
purchase of the Land in Hod Hasharon. The Selles ct know of any demand for payment whatsoeveoimection
with the purchase of the Land in Hod Hasha

Apart from the mortgages and the cavesfistered in the Land Registry Extract attachetti¢cAgreement as Appendix
4.4.4 and subject to the foregoing in this Agreenaed in the Agreement for the Purchase of the liarttbd Hasharon,
the Land in Hod Hasharon is Free and ClI

The Hod Hasharon Facility was built by tad Hasharon Partnership on the Land in Hod Hashand is operated
thereby.

Unless and insofar as specified otherwise in Appe#d!.6 to this Agreemen
A. The Seller does not know of any material defewlfunction or fault (including a concealed i the Hod

Hasharon Facility and/or in the systems thereddytdipom the matter of the falling marble tile affiag in respect
whereof the Tile Lawsuit was file
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4.4.7.

4.4.8.

4.4.9.

B. The Company has commenced proceedings fdioreing all the tile cladding (interior and extefian the Hod
Hasharon Facility.“the Renovation Wor- Tiles”).

C. The Seller does not know that constructiorstituting construction in contraventions of thepsions of any
law, including a building deviation, was performadhe Hod Hasharon Facility and/or in any partéiod, or that
the Hod Hasharon Facility, including all the pahsreof, is not duly constructed in accordance with
authorizations and permits and that no irregularwas made thereof according to law, and the Sdillienot
receive any claims of building deviations as stz

D. The Seller does not know of any intention tegare or to alter an urban building plan that i@sgio the Land in
Hod Hasharon, which could adversely alter the Camisarights in the Land in Hod Hasharon, or compisam
them(as the terr“compromis” is defined in Section 197 of the Planning and Bodd_aw, 572-1965).

The Hod Hasharon Partnership rents speiteiHod Hasharon Facility to various service apes (above and
hereinafter: “the Hod Hasharon Tenants”). All tiygeements with the Hod Hasharon Tenants are ictedfed have not
been cancelled. The Seller does not know of anyrgte for the cancellation of any of them. The 3diks not received
and does not know of the existence (actual or piat¢f valid contentions and/or claims and/or @ewis on the part of
the Hod Hasharon Tenants pertaining to the validitthe agreements with them and/or a failure tioalgh any of the
terms thereof

Neither the Hod Hasharon Partnership nor any aatiyng on its behalf, directly or indirectly, hasen any undertakin
to any third party whomsoever, including and withprejudice to the generality of the aforesaidhtsgof ownership,
leasehold, easement, franchise, and the like,ipemggto any areas whatsoever in the Land in Hodhdgon, save as
detailed explicitly in this Agreement and in therAgment for the Purchase of the Land in Hod Hash

Under an agreement dated June 18, 200&bptthe Company and U. Dori Engineering Work lher€inafter: “U.
Dori"), a copy whereof was given to the Buyer, LbrDsold its rights and obligations in the Hod Hasin Partnership
and its shares in the General Partner Hod Hasharthre Company, (such that after the sale the Cosnpalds 80% of
the General Partner Hod Hasharon’s issued anduypagthare capital and 81.99% of the voting righth@&Hod
Hasharon Partnership). The aforesaid agreememffigl force and effect and has not been cancellég. Seller does not
know of any grounds for the cancellation theredfe Beller has not received and does not know oétrstence (actual
or potential) of contentions and/or claims and/mdnds on the part of the U. Dori pertaining towhldity of the
agreement therewith and/or a failure to uphold @frtye terms thereof. Apart from an undertakinghey Company to
indemnify U. Dori that is included in the aforemiened agreement, and in respect whereof there {actaal or, to the
Seller's knowledge, potential) grounds for inderiwaifion, the Parties to the aforementioned agreéirere upheld and
are upholding all their undertakings under the exftentioned agreemei
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4.5. The Purchase of Building Rights in Hod Hasharor

4.5.1. On November 26, 2002, an agreement was signed bettie Hod Hasharon Partnership and Cohen Develudbaac
Limited Partnership, a true copy whereof has beeengo the Buyer, whereby the Hod Hasharon Pashipmpurchased

building rights for a principal area of 350®which has not yet been utilized and which is adjate part of Parcel 356
in Block 6446 in Hod Hasharon (hereinaft‘the Agreement for the Purchase of the Building Righ Hod Hasharc”).

On May 28, 2007, an additional agreement was sitpetdeen the Hod Hasharon Partnership and Coheel@saent
Darad Limited Partnership, a true copy whereoflieen given to the Buyer, whereby the Hod HashaestnBrship
purchased building rights for an area of 200 mRldnl Hasharon (hereinafter: “the Second Agreemartthi® Purchase
of the Building Rights in Hod Hasharon”). Both th&id agreements in this section will be referredeiceunder as “the
Agreement for the Purchase of the Building Rightslod Hasharc”).

4.5.2. The Agreements for the Purchase of thé&dBig Rights in Hod Hasharon are in full force aftect and have not been
cancelled. The Seller does not know of any grodadthe cancellation thereof. The Seller has noérged and does not
know of the existence (actual or potential) of dalontentions and/or claims and/or demands onahteop Cohen
Development Darad Limited Partnership pertaininthevalidity of the Agreements for the PurchasthefBuilding
Rights in Hod Hasharon and/or a failure to uphaig af the terms therec

4.6. The Land in Ramat Hahayal

4.6.1. The Ramat Hahayal Partnership owns thesig the Land in Ramat Hahayal under agreememits April 7, 2005, and
addenda thereto from October 5, 2006 and July @7 2&ached to this Agreement as Appendix 4.6.1¢lware
contingent on Suspending Conditions that must biebjméhe date to be agreed upon from time to tietevben the
Parties and which shall be no later than April@2 and which have not yet been met. These agrésraee in full
force and effect and have not been cancelled. ElierSloes not know of any grounds for the cantielteof these
agreements (subject to the fulfillment or non-futiient of the Suspending Conditions therein). Tkée8 has not
received and does not know of the existence (actuabtential) of valid contentions and/or clainmeléor demands on
the part of any of the Other Parties to the saréemgents pertaining to the validity of these agminhand/or a failure to
uphold any of the terms there:
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4.6.2.

4.6.3.

4.6.4.

The full Consideration has been paid arglyepayment in respect of an in connection with plarchase of the Land in
Ramat Hahayal has been made, and the Ramat HaPayaérship does not owe any sums whatsoeverpecesf the
purchase of the Land in Ramat Hahayal and doeknmt of any demand for payment whatsoever in cotimeaevith the
purchase of the Land in Ramat Hahayal, apart frateraand for the payment of a capitalization fetheésum of around
NIS 14,229,000 (plus VAT)‘the Capitalization Fee”) that was recently madehmsy Israel Land Administration, as a
condition for granting its consent for the issuofag building permit for the Project in Ramat Haabgnd the transfer of
the rights from Etz Hazayit Ltd (“Etz Hazayit") tbe Ramat Hahayal Partnership and to Uri, and imeotion whereof
the Ramat Hahayal Partnership contracted with Bizait and Uri in the addendum to the said agreéfn@m June 28,
2007, and with Uri in the addendum to the agreerfagrthe partnership in the land from June 28, 2@0d the
Company sent Uri the letter dated June 24, 2007 ecelved the letter from Uri dated June 24, 2@0id, the Ramat
Hahayal Partnership and Uri submitted, by mearistoHazayit, a reservation and counter-assessneabws the Israe
Land Administration’s assessment (all as detaitetthé said documents, true copies whereof are predén Appendix
4.6.2 to this Agreement

Neither the Ramat Hahayal Partnership nor any atiyig on its behalf, has given any undertakingsy third part
whomsoever, including and without prejudice to gle@erality of the aforesaid, rights of ownershiadehold, easement,
franchise, and the like, pertaining to any areaatsdever in the Land in Ramat Hahayal and, sadet@ied otherwise
in Appendix 4.6.3, the Land in Ramat Hahayal issFaad Clear (andnter alia, all the Ramat Hahayal Partnership’s
rights to guarantee Uri's undertakings vis-a-vis tiank under the agreement for the partnershipeitaind have been
mortgaged in favor of the First International BariKsrael).

Uri (by means of an affiliated contractommpany on its behalf — S. G. S.) has begun mglthe foundation for the

Ramat Hahayal Facility on the Land in Ramat Hahay#dr alia in connection with a contracting agreement betvtbe
Partnership and S. G. S., a true copy whereof éas biven to the Buye
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4.7.

Agreement, Lack of Preclusion and Authorizations

4.7.1. The Seller’s certified organs have appdahe Seller’'s contracting in this Agreement indghgdall the Appendices

4.7.2.

4.7.3.

4.7.4.

4.7.5.

thereto, and the fulfillment of all the Seller'sdertakings under this Agreement and, apart frommdfaithorizations and
the fulfillment of the Suspending Conditions mengd in Section 3.1 above, the Seller has no neelliding as per the
articles of incorporation thereof and under any éaw under American law, to obtain any additionaharizations
whatsoever for the purpose of its entry into thiggement and the fulfillment of all its undertaldgrthereunder. The
wording of the decisions by the Seller’s certifmdans as aforesaid is attached to this AgreenseAppendix 4.7.1 and
signed copies of the said decisions will be attddbehis Agreement on the Closing De

The signatures of the signatories of Algjeeement on the Seller’s behalf on this Agreenagit on any document
accompanying this Agreement are binding on thee§adind this Agreement, including and all the tetiheseof, are
binding on the Seller for all intents and purpo:

Apart from Bank Hapoalim’s Authorizationdathe fulfillment of the remaining the Suspend@agnditions, there is no
need for the consent and/or authorization of aind fharty whomsoever, including, but without prepelto the
generality of the aforesaid, of any government auitth in Israel or abroad or of any or all of therher Parties, for the
Sellel's entry into this Agreement and for the fulfillmenitall the Selle’'s undertakings thereunder, in full and on tii

The Seller’s entry into this Agreement #malfulfillment of all the Selles undertakings thereunder in no way contra
and do not constitute a breach of any law whatso@veluding US law) that applies to the Seller &mdo any of the
Companies in the Group and/or of the documentsazfrporation of the Seller and/or those of anyhef Companies in
the Group and/or of an administrative order andésdict and/or other decision that applies to tele$ or the provision
of any law or any agreement whatsoever that thieiSsahd/or any of the Companies in the Group grarty to, and do
not require the approval or consent of any thindypahomsoever, save those expressly cited inAgigement. The
Seller has not performed and does not know of ahyhat is liable to foil the fulfillment of this greement and there is
no legal or contractual or other impediment preicigdhe fulfillment of all the Seller’'s undertakisginder this
Agreement, in full and on tim

Since the date of incorporation of théeBeand of each of the Companies in the Groupy, Haxve been duly
incorporated and there is no decision or dissatubiaer or winding-up order or receivership ordeay similar order
whatsoever, applicable to any thereof and, to #st bf the Seller's knowledge, no person or bodytha intention of
demanding the dissolution, winding-up or receivgrsti the Seller and/or of any of the Companiethin Group, and, to
the best of the Sell's knowledge, there is no reason and/or groundsatiedtable to cause san
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4.8.

4.9.

4.7.6. True copies of the registration certifisathame change certificates, memoranda and artitkessociation and/or
partnership agreements of each of the above, uat®-as at the date of signing of this Agreemeanstatiached to the
Agreement and marked as Appendices 4. 4.7.6D.

Directors and Shareholders

4.8.1. A complete list of the directors of ea¢the Members of the Group that is a company (Blrectors”) and of the active
contacts of the Partner Parties, is attached agigip 4.8.1 to this Agreemet

4.8.2. The Compan’s Board of Directors does not have any committdestsoever

4.8.3. Apart from the agreement with the Parfeaties there is no shareholders agreement, vatjreement or any other
agreement or other undertaking in connection witires and/or rights, the holding thereof, the fiarthereof,
restrictions on the transfer thereof, or the usthefrights granted by the power thereof (includimg appointment of
directors) that the Seller and/or any of the Meralméithe Group is a party to in all matters peitajrto the Members of
the Group, including foundation agreements andéting agreements and/or cooperation agreem

Financial Statements

4.9.1. Appendix 4.9.1 contains true copies ofGleenpany’s audited financial statements, the additencial statements of
Ampal 1966, Ampal 1994 and Ampal 1998 for the y&4184, 2005 and 2006 and the Company'’s financéstents as
at March 31, 2007 and the audited financial statemef the Ramat Hahayal Partnership as at Dece8ih&006
(hereinafter: “the Financial Statements”). The Ritial Statements were prepared amid the consistgri¢mentation of
the accepted rules of accounting in Israel or tBe(US GAAP) and they reflect, properly and in ademice with the
accepted rules of accounting in Israel or the U8 corporate status of these companies, theirsagsdttheir liabilities,
the results of their business activities and thenges in the cash flow and equity capital of eddhem for the said
years and for the thr-month period that ended on March 31, 2007, respygt as applicable, and they include all the
allowance that must be made in accordance witisafeerules
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4.10.

4.9.2.

4.9.3.

49.4.

49.5.

Since March 31, 2007 no adverse changedwasred in the activity of the Members of the Guptheir assets or their
liabilities and the Members of the Group are cotidgctheir business during the ordinary courseusfibess, and as was
customary at the said companies prior to Marcl280y, and none of the Members of the Group hasyassany
liability outside its normal course of busine

Save as detailed in Appendix 4.9.3, tier® legal proceeding or quasi-legal proceedirangtcourt, arbitration or
before any judiciary body or quasi-judiciary bothyat the Seller (with regard to the activity of ttilembers of the
Group) and/or any of the Members of the Group rsyp@, there is no verdict or other material rgliny a court of law,
arbitrator or judiciary body or quasi-judiciary bo@hatsoever, that the Seller or any of the Membétke Group is
party to that has not been completed in full uthodate of signing of the Agreeme

Apart from the debt balance in favor of Ampal I$iaehe sum of $1,317,841 as at March 31, 2007cwill be repaic
by the Company to Ampal Israel on the Closing até on the occasion thereof), none of the MembfgirseoGroup ha
any agreement whatsoever and/or any undertakingssnger and/or any debt whatsoever vis-a-vis tiierSend/or
interested parties in the Seller and/or officerthimSeller or any party affiliated therewith (axdihg, to dispel all doubt,
the Activity Companies), and any agreement, unéextgor debt as stated (if and insofar such esisgill be null and
void on the Closing Datt

On June 30, 2003, the Seller extendedrailothe sum of $5,734,607 to Ampal 98, as peChgital Note, a copy
whereof is attached to this Agreement as Appendixs4

Guarantees and Credits

4.10.1The Holding Companies and the Activity Companiabmbt furnish any guarantees and/or undertakingsiémanty,

apart from as detailed in this Agreement and dpamt the guarantees that the Company gave to tihep@oy’s
Customers

4.10.2The Seller did not furnish any guarantees and/dettakings to guaranty the Company’s debts andrtaidegs apart

from as detailed in this Agreeme

4.10.3 Apart from as detailed in this Appendix 4.10.3 ascdetailed in this Agreement, there is no thindypdat is a guarant:

and/or that has undertaken to indemnify othersoimection with and/or for any of the Members of Greup.
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4.11.

4.12.

4.13.

4.10.4There are no loans and/or credits that were extetalAmpal Development or H.L. Management in fasbthe
Company, apart from the guarantees that were estebyg Ampal Israel or, as relevant, H.L. Managenoerihe Israel
Corporation to the Compa’s Customers

Employees

4.11.1 Appendix 4.11.1 includes complete details of thentity and salary composition of all of the empley®f the Members
of the Group, with the monthly remuneration paidhem, including all the benefits in respect whégew including all
the rights to the payment of a bonus, if and insafasuch exist, cost NIS 240,000 per annum in ZBO@&rms of
employer’s costs). True copies of all the employnagmeements of the said employees, and all therdents related
thereto, were give to the Buy:

4.11.2The Members of the Group are not a party to ankective agreements or collective arrangeme

4.11.3All the payments, deductions and monetary deptsitsthe Members of the Group are obligated togoerfand/or to
pay, as applicable, to the employees of the Growlfos in connection therewith, under any law andigreement, in
respect of the employment thereof and/or the teation of the employment thereof, for any periocgiployment
thereof, were paid by the relevant Members of theu@ and/or were deposited in the appropriate famdior were
allowed in the Financial Statemer

Bank Accounts

Complete details of all the bank accounts of apge tgnd kind whatsoever of the Members of the Gengpall the balances

thereof, are detailed in Appendix 4.12 to this Agnent. Apart from these bank accounts the MemiddtedGroup do not hav

any additional bank accounts of any type and kihdtsoever

Insurance

4.13.1A list of the insurance policies in the framewofkltre Company and the Members of the Group are@usis detailed in
Appendix 4.13.1 to this Agreement. The aforemermgbimsurance policies are valid, the premiums liavespect of the

aforementioned insurance policies have been paldienbeing paid in full and/or allowance in respelcereof are
included in the most recent Financial Statementa®Members of the Grou
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4.14.

4.15.

4.13.2The Members of the Group will continue to pay thgurance premiums on time and shall not cancebthe
aforementioned insurance policies, until after@hesing Date of the dee

The Normal Course of Business, the Distribution o& Dividend and the Equity Capital Deficit

4.14.1Beginning on March 31, 2007 and until the Closiregé) no actions that deviate from the normal coafdrisiness was
performed or will be performed at any of the Mensbefrthe Group, that were not given expressiomhig Agreement
and no incident whatsoever that altered or is éidblmaterially and adversely alter the finandialagion of any of the
Members of the Group, either on its own or in cagjion with other incident:

4.14.2 Beginning on March 31, 2007 and until the Closirafe) none of the Members of the Group has annoumrced
distributed, and none of them shall announce driklige, any dividend whatsoever, and none of thasiconducted or
will conduct any other distribution whatsoevertie shareholders and/or the partners therein, iohwibiwill transfer
monies or any payments whatsoever to them in amgrdashion (save in respect of debts in existemcthe date of
signing of this Agreement, as per the terms theoadhe date of signing of this Agreement). Theread dividend that
was announced by any of the Members of the Grodmahyet been paid in full to the shareholderdamithe partners

4.14.3Beginning on March 31, 2007 and until the Closirage) each of the Members of the Group will contitueonduct its
business in the normal course of business, anchaflassume any material undertaking and will nakenany material
administrative decision save for the purpose dflfing its undertakings under existing agreeme

The Company's Customers

4.15.1 Up-to-date wordings of the Company’s Customerseagent pertaining to the Hod Hasharon Facility dredRishon
Lezion Facility are attached to this Agreement apéhndix 4.15.1A and 4.15.1B. Save as detailed wiberin Appendix
4.151.C, the Seller does not know of any materiare, or the granting of any unusual rights to@uenpany’s
Customers, in the framework of the Customer Agregmthat preceded the said agreements and that bauh the
Company or the future operation there

4.15.2 Apart from the Tenants Lawsuit and as detailed pipéndix 4.15.2, the Seller (or the Company andrthaagers

thereof) does not know of any intention on the pathe Company Customers to file an additional lawsuit or additil
lawsuits against the Company or in connection withoperation therec
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4.16. General

4.16.1The Seller is aware of the fact that its declaretiand representations in the Agreement constheteasis for the
Buyer’s entry into the Agreement and for the Coesation that the Buyer undertook to pay in thiségnent and the
Seller declares that the declarations and repraisens in this Section 4 and in the Appendicesdtteinclude every
detail that is important to a reasonable investocipasing the Sold Shares under this Agreementgdanmbt include any
misleading detail (as the said term is definedhen$ecurities Law, 5718-1968 [sic] [translator’sene the Hebrew year
5718 began on September 26, 1957 and ended om8epté5, 1958] or incorrect detail and affirms tinet
representations will be correct and will be in effen the Closing Date as well, subject to a lfsttmnges that will be
attached by the Seller on the Closing Date andbeilattached to this Agreement as Appendix 4.:

4.16.2 All the Seller’s declarations and representationthis agreement are cumulative and the forgoirmnie or more thereof
shall not derogate from the generality of any otle@resentation, declaration or undertak

The Buyer's Representations and Declaration

Each of the Individuals of the Buyer hereby dedatsdertakes and affirms vis-a-vis the Seller #itlahe representations and

undertakings hereunder are correct and compleseféinas they are known to the said the Individoatse Buyer, or to the Buyer, as
applicable):

5.1. The Phoenix is a company limited by shaegsstered in Israel in the books of the RegistfaE@mpanies as a limited liability
company whose number is 5200174

5.2. Golden is a company limited by shares reggst in Israel in the books of the Registrar of @anies as a limited liability
company whose number is 5139913

5.3. The Buyer has the complete authority torente this Agreement, and this Agreement is valid binding on the Buyer under
any law, subject to the approval by the Commissiamel the remaining Suspending Conditic

5.4. The Buyer has performed due diligence orMbmbers of the Group, including examinations thatBuyer found necessary to

perform and subject to the correctness and integfiall the Sellers representations and the information that the Brgeeivec
from the Seller, has found the Sold Shares, the bégsof the Group and the operation thereof sudtédslits needs
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5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

The Buyer is purchasing the Sold Shareséoralance with and on the basis of the examinattuaisit performed as stated in
Section 5.4 above subject to the Seller's reprasiems, declarations and undertakings as stat8eédtion 4 above (the Seller’s
representations, declarations and undertakings lshaéferred to hereinafter as: “the Represematjoand subject to the
correctness and integrity of the Representatiodstaa fulfillment of all the Seller’s undertakingsthis Agreement, in full and
on time, and the Buyer will have no contentions/andlaims and/or demands from the Sel

Cancelled by agreemel

All the certified organs of each of the kiduals of the Buyer have approved the Buyer’s @mting in this Agreement
including all the Appendices thereto, and the Raffent of all the Buyer’s undertakings under thigréement and, apart from
these authorizations and the fulfillment of the [gmling Conditions mentioned in Section 3.1 abthe)ndividuals of the
Buyer have no need, including as per the articiésomrporation thereof and under any law, to abtaiy additional
authorizations whatsoever for the purpose of emgerito this Agreement and the fulfillment of a8 undertakings thereunder,
apart from the Commissioner’s approval and thellimiént of the remaining Suspending Conditions. Wading of the
decisions by the certified organs of each of thiividuals of the Buyer is attached to this Agreetr@nAppendices 5.7A and
5.7B. Signed copies of the said decisions will tteched to this Agreement on the Closing D

The signatures of the signatories of thise&gient on the Buyer’s behalf are binding on thgaBuand this Agreement,
including and all the terms thereof, are bindingtoe Buyer for all intents and purpos

Apart from Bank Hapoalim’s Authorization atine fulfillment of the remaining Suspending Coiatis, there is no need for the
consent and/or authorization of any third party msoever, including that of any government autharitisrael or abroad, for
the Buye’s entry into this Agreement and for the fulfillmenitall the Buye's undertakings thereunder, in full and on tii

The Buyer is aware of the existence ofraudative debt in the sum of $1,317,841 (as at M&Lh2007) that the Company
owes Ampal Israel, and that this debt, as it dalbn the Closing Date, will be paid by the Comptngmpal Israel on the
occasion and on the Closing De

On the Closing Date the Buyer will provide the Ca@myp with monies that will enable the repaymentwerg debt detailed in
this Section above, on the Closing Date. The prowisf the monies by the Buyer will not affect tBensideration and the
payment thereof and the payment of the Consideratimler this Agreement does not constitute repayofahe
aforementioned debt out of the Consideration, andllibe repaid as detailed above in this Sect
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5.11.

5.12.

5.13.

5.14.

5.15.

The Buyer’s entry into this Agreement amel fulfillment of all the Buyer’s undertakings tkeender in no way contravene and
do not constitute a breach of any law whatsoewarahplies to the Buyer (subject to obtaining tlen@issioner’s Approval
and the fulfillment of the remaining Suspending @itions) and/or of the documents of incorporatiéthe Buyer and/or of an
administrative order and/or verdict and/or othegigien that applies to the Buyer. The Buyer haspesformed and does not
know of any act that is liable to foil the fulfillemt of this Agreemen

Since the date of incorporation of the Vidtlials of the Buyer, they have been duly incoremtand there is no decision or
dissolution order or winding-up order or receiv@pstrder or any similar order whatsoever, applieablany thereof and, to the
best of the Buy¢'s knowledge, there is no reason and/or groundsatkedtable to cause san

The Buyer is in possession of the financial cajitgtréquired in order uphold its undertakings untiés Agreement

All the Buyer’s declarations and represima in this agreement are cumulative and thediogyin one or more thereof shall
not derogate from the generality of any other re@néation, declaration or undertakii

The Buy is aware of the fact that its dextlans and representations in the Agreement datestihe basis for the Seller’s entry
into the Agreement and declares that the declarstimd representations in this Section 5 and il\fipeendices thereto do not
include any misleading or incorrect det

The transaction

Subject to the fulfillment of the Suspending Coiwtis detailed in this Agreement, the payment ofGbasideration and the remaining
terms and provisions detailed in this Agreemerd,Bhiyer hereby undertakes to buy from the Selteedual parts among the
Individuals of the Buyer) and the Seller herebyentakes to sell and transfer to the Buyer (in egaatls among the Individuals of the
Buyer) the Sold Shares and the Rights in the Capgad, Free and Cle¢

The Execution of the Agreement

7.1,

Each Party undertakes vis-a-vis the othetlyRa perform all the actions, to sign all the downts and to exercise all the voting
rights and the powers of control of each Party, tangke that said rights and powers are exerdisexder to grant full effect to
the terms of this Agreement and to carry out tlevigions thereof on time
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7.2.

Immediately after the signing of this Agreammthe Parties will contact Bank Hapoalim in ortteobtain Bank Hapoalim’s
Authorization. Should Bank Hapoalim’s Authorizatinat be obtained by the First Performance DateSgiker will be
permitted, at its exclusive and unreserved disanetiut subject to the Buyer's consent (which shallbe withheld for
unreasonable reasons) to act to replace the lodmsded to the Company by Bank Hapoalim, includiggneans of obtaining
other loans that fully or partially replace therarfr one of the other leading banks (or financiditasons), on terms that are no
less favorable for the Company than those of tha foom Bank Hapoalim (“the Alternative Fundingthereby obviating the
need for obtaining Bank Hapoalim’s Authorizationigfh from that day forward, will no longer be caheied a Suspending
Condition for the implementation of the transactibat is the object of this Agreeme

Management of the Members of the Group during the Briod between the Date of Signing of thAgreement and the Closing

Date

During the period between the date of signing &f &greement and the Closing Date (and withoutyatieg to the remaining
provisions of this Agreement pertaining to the gadod):

8.1.

8.2.

8.3.

8.4.

The Seller will inform the Buyer in writirand in advance of any draft motion at the Genertihg and/or the Board of
Directors of any of the Members of the Gro

The Seller will inform the Buyer in writirand in advance of any action and/or contractualngement and/or the provision of
an undertaking by any the Members of the Groupithataterial and/or that is outside the normal sewf business of any of
the Members of the Grou

The Members of the Group will not pass asplutions and/or perform actions and/or enter dotatractual arrangements as
stated in Section 8.2 above, save for the purpbidfilling and/or exercising their undertakingadior their rights under
existing agreement

Without prejudice to the provisions of SectB.3 above, the Members of the Group will notnsiilany document and will not
commence or hold any proceeding (whether in a afuaw or elsewhere) in the framework of the Tesdrawsuit without the
Buyer’'s consent (and the Buyer will give its cortsgithin no more than seven days or within a shdrieeframe, noting the
circumstances of the matter and the dates allodatéke court and will not refuse to grant its camisto any proceeding that is
necessary in order to protect the rights of the Mers of the Group for unreasonable reasons). Toverall doubt it is hereby
clarified that the aforesaid does not constitueeaksumption of any liability whatsoever on the pathe Buyer for the
proceedings of the Tenants Lawsuit before the @tpBiate.
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Closing Actions

On the Closing Date the Parties will meet at tee$ of M. Firon & Co, attorneys and notaries1@tAbba Hillel Street in Ramat Gan
or at any other location to be agreed upon by #réé3, and will perform the following actions (idll the actions being considered
integrated and performed simultaneously, and nioraetill be valid unless all the actions are wads@ened and completed togethe

9.1. The Parties will present the Commissiondpproval and Bank Hapoalim’s Authorization to eather (insofar as its status as
a Suspending Condition as stated in Section 7.2eabas not been cancelled), as is required in @e8til above, which will be
attached to his Agreement as Appendices 9.1.A dtgl, 9espectively

9.2. The Seller will give the Buyer the followidgcuments (and it is clarified that the documeletsiled hereunder were made for
the benefit of the Buyer, and the Buyer is perrditeccording to its exclusive discretion, to waiivevriting any of the
documents detailed hereunder, in full or in p¢

9.2.1. An original copy of the decisions by thedl&’s authorized organs, in the wording of Appiertl7, confirming the
contractual arrangement between the Parties iAdineement and of Ampal 1998 and Ampal 1994, corifigrihe
transfer of the Sold Shares and the endorsemeahedapital Deed from the Seller to the Bu

9.2.2. Original share transfer deeds, signed by the Sdtlethe transfer of half of the Sold Shares fribva Seller to each of tt
Individuals of the Buyer, in the wording attachemtdto as Appendices 9.2.2A and 9.2.2B, and annaiigiopy, duly
signed, of the Shareholders Registry of Ampal 189 Ampal 1998, whereby each of the IndividualthefBuyer is
registered as the holder of half of the Sold Sharethe wording attached hereto as Appendice28.2and 9.2.2D

9.2.3. Letters of resignation and written waivers of claion the part of all the directors at the Membéith® Group, includin
Ms Irit lluz and Mr. Yoram Firon of the Board of igctors of Ampal 1994, Ms Irit lluz and Mr. Yoranrén of the
Board of Directors of Ampal 1998, Ms Irit lluz ait. Yoram Firon of the Board of Directors of Amp8a86, Messrs
Jack Bijio, Amit Mantzour and Yoram Firon of the@pany’s Board of Directors, Messrs Jack Bijio, AMintzour
and Yoram Firon of the Board of Directors of then@el Partner — Hod Hasharon, and letters of rasigm of Messrs
Jack Bijio, Amit Mantzour and Yoram Firon of the ii@eal Partner — Ramat Hahayal, attached heretgppsmices
9.2.3A109.2.3E

9.2.4. Duly signed notices to the Registrar ofmpanies in connection with the transfer of halfraf Sold Shares from the
Seller to each of the Individuals of the Buyerthe wording attached hereto as Appendices 9.2.4//0ah4B.
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9.2.5. The Seller will furnish the Buyer with a Deed ofdémsement of the Capital Deed from the Seller ¢éoBhyer, in respe«
of the Capital Deed, such that the Buyer will b&tkal to all the rights derived from the Capitad&l, including the rigl
to repayment of the Capital Deed in accordance thitherms thereof, in the wording attached to Afyseement as
Appendix 9.2.5, duly signed by the Sell

9.2.6. The Seller will either furnish the BuyetiwBank Hapoalim’s Authorization or furnish the yaar with the Seller’s
notification stating that the Seller has acteddoeoadance with the foregoing in Section 7.2 abawe{ding full details
of the Alternative Financing

9.2.7. The Seller will furnish the Buyer with thaginal authorization signed by the Seller dedime Appendix 4.16.1 with
regard to the changes that have occurred, if aswfan as changes have occurred, in the Seller'seReptations in
Section 4 above

9.3. The Buyer will give the Seller the followidgcuments and will perform the following actiongfat is clarified that the
documents detailed hereunder and the actions eetiareunder are being performed for the benefti@Seller, and the Seller
is permitted, according to its exclusive discretimnwaive in writing any of the documents and/ctians detailed hereunder, in
full or in part):

9.3.1. Payment of the balance of the Consideration t@tiker, as defined in Section 10.3 hereun

9.3.2. The Buyer will transfer to the Seller #rdgire sum of the debt as at the Closing Dateasdin Section 5.10 above, in
order for the Company to be able to repay the @stid debt, as described in Section 5.10 abowe e said debt has
been updated as at the Closing Date and the Compiéimgpay the entire updated sum of the debtwailidpay it to the
Seller.

9.3.3. Each of the Individuals of the Buyer wiilinsfer to the Seller original copies of the auttenl organs thereof, approving
the entry into the Agreement by the Parties angthehase of half of the Sold Shares from the §ellhich shall be
attached to this Agreement as Appendices 5.7A arig.

10. The Consideration

10.1. Inreturn for the Sold Shares and the esatnent of the Capital Deed, the Buyer will pay$edler a sum in NIS equal to
$29,300,000 (twenty nine million and three hundieslisand United States dollars) in accordance thlDollar Rate that is
known on the actual date of payment (hereina“the Consideratic”).
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11.

10.2.

10.3.

On or around June 17, 2007, the Buyer frearesl the sum of $1,000,000 (one million Unitedt&s dollars) to the Seller as an
advance on account of the Consideration (hereindftee Advance”). Should the provisions of Sect®@ above apply and
should this Agreement not enter into effect asestat the said Section, the Seller will return skien of the Advance to the
Buyer, as stated in Section 3.2 abc

The balance of the Consideration, in the e61$28,300,000 (twenty eight million three hurditkousand united states dollars)
((hereinafter: “the Balance of the Considerationif) be paid to the Seller by the Buyer (in equalts by each of the
Individuals of the Buyer) by bank transfer to thedl&’s bank account at the main branch of Bankd#dim, branch number
600, whose particulars will be given to the Buygtthe Seller up to three business days before thgir@ Date. The Parties
will act jointly on the Closing Date in order totain confirmation of the performance of the tran$éfem the transferring bank
(or banks) and from the receiving ba

Indemnification in respect of the Guarantees to th&€ompany s Customers

11.1.

Since the Seller and/or Ampal Israel and NManagement and/or the Israel Corporation haweiged guarantees to the
Company’s Customers, and since the Seller and/quaAisrael have undertaken to indemnify H.L. Mamaget and/or the
Israel Corporation in respect of the guaranteésddCompany’s Customers that they provided, witlppejudice to the Buyer’s
undertakings vis-a-vis the Seller under this Agreetnthe Buyer undertakes to indemnify and/or camspte the Seller and/or
Ampal Israel for any sum that the Seller and/or Abdprael is ordered to pay, by a verdict whosel@mgntation was not
suspended, to H.L. Management and/or the Isragdd@@ation and/or to any of the CompasiCustomers, in accordance with
Letters of Guarantee to the Company’'s Customers.Séiler and/or Ampal Israel will be entitled tadémnification as stated
provided they notified the Buyer in writing of tdemand for indemnification from H.L. Management/andhe Israel
Corporation and/or any of the Company’s Custonmaraédiately upon receipt of the first demand of saané have attached
the letters of demand in accordance with the Gueesnand all the relevant documents and informafibe Seller and/or
Ampal Israel will not pay the demand or claim ava at a settlement in connection thereto or fianisto arbitration or
mediation under Sections 79 (A) — (C) of the Colusw/, without obtaining the Buyer’'s advance ancdtten consent and
without enabling the Buyer to represent them arfdrakitself in their name in any proceedings, idahg by granting a power
of attorney in all matters related to the demandli@m as statec

The wording of the Letters of Guarantees to the Gamy’s Customers and the list of Guarantees t€trapanys Customers
attached hereto as Appendices 11.1A and 11.1B4dtreement
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12.

11.2.

11.3.

The Buyer agrees that in order to guarate®8uyer’s undertaking in all matters relatedht® undertakings vis-a-vis H.L.
Management and/or vis-a-vis the Israel Corporati®stated in Section 11.1 above, the lien in fafdi.L. Management will
remain in effect, and this for as long as the Byat H.L. Management have not arrived at anotheresgent in writing, signe
by the Parties, or as long as the undertaking&/fich H.L. Financin’s [sic] guarantees were given have not exp

The Buyer agrees that in order to guarahe®uyer’'s undertaking in all matters relatedh® undertakings vis-a-vis the Seller
and/or vis-a-vis Ampal Israel as stated in Sectibrl above, the lien in favor of Ampal Developmeiit remain in effect, and
this for as long as the Buyer and the Seller antlifopal Israel have not arrived at another agreermentiting, signed by the
Parties, or as long as the undertakings for whiehSelle’s and/or Ampal Isra’s guarantees were given have not expi

Special Provisions regarding the Tenants Lawsuit athregarding the Payment of the CapitalizatiorFee

12.1.

12.2.

As of the Closing Date, the Buyer will assuthe management of the Tenants’ Lawsuit by thegamy, but not the
management of the Countersuit. The Seller’'s sigeain this Agreement also constitutes the Selleesocable consent, as of
the Closing Date and thereafter, to cease the neamagt of the Countersuit, whether in the framewadrik settlement
agreement or otherwise, immediately upon receipth®Buyer’s first demand to do so, for any reamot for no reason.
Moreover, and even after the Closing Date, theeBallll continue to coordinate the entire procegdimthe framework of the
Countersuit with the Buyer in accordance with itglertakings under Section 8.4 above. To removeaaibt it is hereby
clarified that the aforesaid does not constitueeaksumption of any liability whatsoever on the pathe Buyer for the
management of the said Counters

The Seller will cooperate with the Compang the Buyer will ensure that the Company andPgmrenership cooperate with the
Seller, and all of them together will act to thestoef their ability to do all that is reasonablycassary in order to reduce the sum
of the Capitalization Fee (as this term is defime8ection 4.6.2 above) which will have to be paid final manner to the Israel
Land Administration, including by continuing theopeedings described in Section 4.6.2 above (hdtein&he Final Sum of

the Capitalization Fee”) as well as the fact thatane who will bear the Final Sum of the Capitlan Fee will be Uri and not
the Partnership, and the foregoing in Appendix 1@.this Agreement will also appl
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13.

Indemnification and Liability for Representations

13.1.

13.2.

13.3.

13.4.

13.5.

Without prejudice to the provisions of $&ttl2.2, the Seller undertakes to indemnify thgddin respect of any payment,
expense or damage, apart from indirect or conséigieamage (jointly — “Damage”) that is incurreg the Buyer: [A] Should
it become apparent that a representation that was ¢p the Buyer by the Seller in the frameworkto$ Agreement is
incorrect. [B] In consequence of any liability taypthat is created, or any payment that was madkeb ompany stemming
from grounds, an act or an omission that took ptata date prior to the Closing Date, and which m@sexpressed in the
Company'’s Financial Statements or in respect wliere@llowance was made in the Financial Statemesntated, including
and without prejudice to the generality of the efaid, in respect of income tax or VAT debts. Hosveit is clarified that in th
matter the of income tax or VAT debts as statednfdge” means only payments that the Company isextde pay to the
relevant tax authorities, as per a peremptory gylim respect of the period up to December 31, 2806 all also subject to the
foregoing in the remaining subsections of this Bect3 hereunder (hereinaft¢the Indemnification of the Buy”).

It is hereby clarified and agreed by thgduhat the Indemnification of the Buyer will bmited to a sum of damages equal to
100% of the sum of the Consideration stated ini®edt0.1 above and will apply only to sums of dirdamage in excess of
direct damage in the sum of $1,500,000 (one miléind five hundred thousand United States dollarsjutatively and subject
to the fact that the material inaccuracy of thevaht representation and the damage that was causezhbect whereof was
discovered within 36 (thirty six) months from thatel of signing of the Agreeme!

It is likewise clarified and agreed by Bugyer that the Buyer will not be permitted to makey contention and/or claim and/or
demand vis-a-vis the Seller and/or any party aatimghe Seller’'s behalf, in respect of damage @edtafter three months have
passed from the date of discovery of the signitieand material incorrectness of any of the Reprasiens as state:

The Buyer declares and affirms that it wilt be entitled to any compensation and/or ind&oation from the directors at the
Seller and/or from the directors on the Sellersdewho served on the Board of Directors and/ottenboard of the Members
of the Group, save in the case of criminal negliger God forbid, criminal act

Should the demand for indemnification stem fronteéne by a third party, the Buyer will be entitlenlindemnification as state
provided it notified the Seller in writing of thewhand for indemnification immediately upon receipthe first demand in
connection with the claim, with the addition of fleéters of demand an all the relevant documentsigiormation. Should the
Seller assume full and unconditional Indemnificatad the Buyer (or, as applicable, of a one ofNM@nbers of the Group) as
stated, by written notice to the Buyer, the Buysd/ar the Members of the Group will not pay the dadhor the claim and will
not reach a settlement in connection therewithiardfer it to arbitration or mediation as per Setii9 (A) — (C) of the Courts
Law, without obtaining the Seller's advance andten consent. Under such circumstances, the Buiieewable the Seller to
represent it and/or the Members of the Group, ferdkitself in their name in any proceedings, idahg by granting a power «
attorney in all matters related to the demand ainths statec
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14.

15.

13.6.

Additionally, in cases where the damagéwes incurred by one of the Members of the Graupsured (and, in this matter,
the Buyer agrees to maintain insurance policigbeafctivity Companies in a scope and on terms g to its discretion),
the Buyer will notify the insurance companies af ttamage and, if possible, will fulfill the demarmysvirtue of the policies fc
the activation of the insurance. The sums thategeived from the insurance policies, after deductif all the sums that are
necessary in order to maintain the insurance galiti the condition thereof prior to the demandl(iding a discount due to an
absence of claims) will be deducted from the surthefindemnification that the Seller must pay thy& as per this Sectio

Taxes and Expense

14.1.

14.2.

Each of the Parties will bear all the tayments applicable thereto in respect of the deslis the object of this Agreement
and/or in connection therewit

Each Party exclusively will bear its expss connection with this Agreement and all matstemming therefrom, including
and without prejudice to the generality of the fmimg, the payment of attorne fees and consultar fees.

Confidentiality

15.1.

15.2.

Until the Determining Date, and save asdglired by law (including the application to them@missioner), the Parties will
maintain confidentiality with regard to this Agreent and the terms there:

Without prejudice to the generality of fheegoing in Section 15.1 above , it is agreed #hptess release with regard to the
drawing up of the Agreement and publication, uth®Closing Date and/or in connection with the iclgof the deal that is the
object of this Agreement, among the Residents ®@fRécilities in Rishon Lezion and Hod Hasharonhwégard to the drawing
up of the Agreement and/or in connection with tbgatiations for the drawing up thereof, will be raadnid advance and
written coordination between the Parties, anddirafrom the notice that the Seller and/or anthefcompanies affiliated
thereto, including Ampal American Israel Corporatis required to give according to US law, and \whidll be worded
thereby according to their discretic
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16.

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.

16.8.

Miscellaneous

No conduct on the part of either of the Partiedl sfeadeemed a waiver of any of the rights thereuder this Agreement «
under any law, or as a waiver, or as consent opdiethereof to any breach whatsoever or the ntfithhent of any term
whatsoever, unless the waiver, consent, postportecteange, cancellation or addendum was made estprasd in writing ant
signed by the said Part

In the relations between the Parties ®Algreement and the Substitutes thereof, the pomgof this Agreement shall take
precedence over the provisions of any conditicaal

No changes or amendments in this Agreement shafalie unless they were made in a written docurségrted by all the
Parties to this Agreemer

This Agreement, upon the signing therearfitains all the accords and/or understandings legtlee Parties in connection with
the topics mentioned therein, unless otherwisedtiat this Agreement, and it cancels all the documthat were exchanged
between the Parties prior to the signing ther

The Parties to this Agreement participabggther in the negotiations and in wording thisefgment. In the event of a lack of
clarity or a question with regard to the meaningnterpretation of any given section, this Agreemeifl be interpreted as
having been worded by all the Parties and no ceimuwill be drawn or burden of proof imposed foragainst any Party
whatsoever by virtue of the fact that a given psmn of the Agreement was worded by that P

This Agreement and any matter related to this Amesg and stemming therefrom, including, withoufyece to the generalil
of the aforesaid, the interpretation and/or execuéind/or breach and/or validity and/or legalitg/an annulment thereof, will
be governed solely, exclusively and absolutelyHsylaws of the State of Isra

The Parties have selected the competervielDistrict Court in the exclusive and sole galiction between them for any
matter involving and related to this Contract [stbe execution thereof, the interpretation thestof

This Agreement may be signed by any given Partiabgimile and such a signature will be bindingdbrintents and purpose
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17. Addresses and notice

17.1. The addresses of the Parties to this Agreemergsaspecified in the Preamble there

17.2. Any notice sent by registered mail to tdrass of one of the Parties in the Preamble (po#rer address announced by the
Party in writing to the other Party) shall be dedrt®ehave reached the addressee within 72 hourstfie time it was sent and,
if delivered by hand, at the time of delivery thaftéAny notice sent by facsimile shall be deemebawee reached its destination
within one business day from the time of transmoisshereof. Notice to the Buyer will be sent witbhapy to Ehud Arad,
Attorney at Law, from the Yossi Avraham, Arad & @av office, 3 Daniel Frish Street, Tel Aviv (fax3963801) and notices
to the Seller will be sent with a copy to Raphaelidian, Attorney at Law, from the Firon & Co lawio#f, 16 Abba Hillel
Silver Street, Ramat Gan (fax: — 7540011).
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And in witness whereof the Parties have signed thepresents

The Seller: The Buyer:
/sl Irit Eluz /sl Yaheli Shefi /sl Yitzhak Meyuhas
/sl Yoram Firon /s/ Daniel Vaknin /sl Sharon Bar
Ampal Industries Inc The Phoenix Investment Golden Meybar
and Finance Company Ltd (2007) Ltd

I, the undersigned, Raphael Melman, Adv, of 16 AHldkel Silver Street, Ramat Gan, hereby confirmattthe aforementioned Agreement \
duly signed by Ampal Industries Inc (“the SellelBf) means of Ms Irit Eluz and Mr. Yoram Firon, whene authorized to sign the
aforementioned Agreement in the name of the Sellexccordance with the Seller’s Articles of Incoration.

/s/ Raphael Melman

Raphael Melman, Ad\

I, the undersigned, Michal Noy, Adv, of 53 DerecasHalom st., Givatayim, hereby confirm that theexfentioned Agreement was
duly signed by Phoenix Holdings Ltd (“the PhoenikY) means of Yaheli Shefi and Daniel Vaknin, whaavauthorized to sign the
aforementioned Agreement in the name of the Phoenaccordance with the Phoe’s Articles of Incorporatior

/sl Michal Noy

Michal Noy (Ginusar), Ady

I,the undersigned, Yael Dayan, Adv, of 38, HamasgeiTel Aviv, hereby confirm that the aforementd Agreement was duly signed by
Golden Meybar 2007 Ltd (“Golden”) by means of Y#&khMeyuhas and Sharon Bar, who were authorize@yjtotse aforementioned
Agreement in the name of Golden, in accordance @alden’s Articles of Incorporation.

/sl Yael Dayan

Yael Dayan, Ad\
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Exhibit 11.1
AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
SCHEDULE SETTING FORTH COMPUTATION OF LOSS PER SHERF CLASS A STOCK

SIX MONTHS ENDED JUNE 30, 2007 2006
(Dollars in thousands, except per share amounts) (Unaudited) (Unaudited)
BASIC EPS

Net Loss as reportt $ 8,21 $ 80€

Gain per Class A Sha $ (017 $ 0.0:®

Weighted average number of shares usi

calculation (in thousand 47,574 20,70:
DILUTED EPS

Net Loss as reportt $ 8,21 $ 80€

Gain per Class A Sha $ 0.179) $ 0.04

Weighted average number of shares usi

calculation (in thousand 47,574 22,54¢

@ After deduction of accrued preferred stock dividepfl$90 thousand.




Exhibit 31.1
CERTIFICATION
I, Yosef A. Maiman, certify that:
1. | have reviewed this quarterly report on Forn-Q of Ampal- American Israel Corporatiol
2. Based on my knowledge, this report does notatominy untrue statement of a material fact or don#ttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimdisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and proesdor caused such disclosure controls and proeedoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared

b) Evaluated the effectiveness of the registsagisclosure controls and procedures and preséntbis report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis report based on su
evaluation; ant

C) Disclosed in this report any change in thaéstegnt's internal control over financial reportititgat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anldve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of the registrastboard of directors (or persons performing thewvedent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that inxed management or other employees who have ais@mtifole in the registrant’s
internal control over financial reportin

/sl Yosef A. Maiman

Date: August 8, 2007 Yosef A. Maiman
Chairman of the Board
President and Chief Executive Offic




Exhibit 31.2
CERTIFICATION
I, Irit Eluz, certify that:
1. | have reviewed this quarterly report on Forn-Q of Ampal- American Israel Corporatiol
2. Based on my knowledge, this report does notatominy untrue statement of a material fact or don#ttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimdisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and proesdor caused such disclosure controls and proeedoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared

b) Evaluated the effectiveness of the registsagisclosure controls and procedures and preséntbis report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis report based on su
evaluation; ant

C) Disclosed in this report any change in thaéstegnt's internal control over financial reportititgat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anldve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of the registrastboard of directors (or persons performing thewvedent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that inxed management or other employees who have ais@mtifole in the registrant’s
internal control over financial reportin

/sl Irit Eluz

Date: August 8, 2007 Irit Eluz
CFO and Senior Vice President —
Finance and Treasur




Exhibit 32.1

CERTIFICATION PURSUANT TO
RULE 13a-14(b) UNDER THE SECURITIES EXCHANGE ACT QB34
AND 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-Aritan Israel Corporation (the “Company”) on FortaQ for the period ending June 30,
2007, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), eacthefundersigned executive officers of
the Company certifies, to the best of such exeeutificer’'s knowledge, pursuant to Rule 13a-14(fjer the Securities Exchange Act of
1934 and 18 U.S.C. Section 1350, as adopted pursu&ection 906 of the Sarbanes-Oxley Act of 2@bat:

(1) The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2)  The information contained in the Report fapresents, in all material respects, the finanmaldition and results of operations
of the Company

/s/ Yosef A. Maiman /sl Irit Eluz

Yosef A. Maiman Irit Eluz

Chairman of the Board, CFO and Senior Vice President
President and CEO Finance and Treasurer
Ampal-American Israel Corporation Ampal-American Israel Corporation
August 8, 2007 August 8, 200°

A signed original of this written statement reqdit®y Section 906, or other document authenticatiegnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 906, has been provided to
the Company and will be retained by the Companyfardshed to the Securities and Exchange Commissidts staff upon request.




