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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: As soon as
practicable after the Registration Statement becomes effective.
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REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE ASTHE COMMISSION, ACTING PURSUANT TO
SAID SECTION 8(A), MAY DETERMINE.
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AMPAL-AMERICAN ISRAEL CORPORATION

CROSS REFERENCE SHEET
SHOWING LOCATION IN PROSPECTUS OF INFORMATION
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Charges. . ...,

Selling Security Holders.........
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Registered.....................
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Counsel . ...

Information with Respect to
Registrant.....................

Item 12. Incorporation of Certain
Information by Reference....... Incorporation by Reference Item 13. Disclosure of Commission Position on Indemnification for

Securities Act Liabilities...

*
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— Faalfdalia

2002.

EDGAR Onl i ne,

Forepart of the Registration
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I nside Front and CQutside Back
Cover Pages of Prospectus;
Avai | abl e | nformati on;

I ncorporation by Reference

Prospectus Sunmary; The Conpany;
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and Results of Qperations;
Conditions in |srael

Use of Proceeds; Managenent's
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Fi nanci al Condition and
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Underwiting
*

*

Underwriting

Qut si de Front Cover
Pr ospect us;
Securities

Page of
Description of
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Prospectus Sunmary; The Conpany;
Speci al Consi derations; Use of

Proceeds; Capitalization;

Range of O ass A Stock;

Di vidend Policy; Selected
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Managenent's Di scussion and
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and Results of Qperations;
Busi ness; Conditions in

Tax I nformation; Managenent;
Certain Transacti ons;
Description of Securities;
Index to Financial Statenents

I nc.




* Not applicable or answer isin the negative.
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EXPLANATORY NOTE

This Registration Statement contains two forms of prospectus: oneto be used in connection with a United States offering (the "U.S.
Prospectus") and one to be used in connection withthe concurrent international offering (the "International Prospectus'). The U.S. Prospectus
and the International Prospectus will be identical inall respectsexcept for the front and back cover pages. The U.S. Prospectusisincluded
herein and is followed by those pages to be used in the International Prospectus which differ from thosein the U.S. Prospectus. Each of the
pages for the International Prospectus included herein has been labelled " Alternate Page for International Prospectus.” Final formsof each
Prospectus, if reguired, will be filed with the Securities and Exchange Commission under Rule 424(b).
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Subject to Completion, dated January 24, 1994

PROSPECTUS
4,000,000 UNITS
AMPAL-AMERICAN ISRAEL CORPORATION

4,000,000 SHARES OF CLASS A STOCK WITH
4,000,000 REDEEMABLE CLASS A STOCK WARRANTS

Each Unit consistsof one share of Class A Stock, par value $1.00 per share (the "Class A Stock"), of Ampal-American|sragl Corporation
("Ampal") and one redeemable warrant to purchase one share of Ampal's Class A Stock at $ per share (a"Warrant"). Of the 4,000,000 Units
offered hereby, Units are being offered initially in the United States by the U.S. Underwriters and Units are being offered initially outside the
United States by the International Managers (subject to transfers between the U.S. Underwriters and the International Managers). Such
offerings are referred to collectively as the "Offerings." The offering price and underwriting discounts and commissions per Unit are identical
for both Offerings. See "Underwriting."

The Class A Stock and Warrants will not be separately transferable prior to , 1994 or such earlier date as may be determined by the
Representatives of the U.S. Underwriters and International Managers of the concurrent international offering. See "Description of Securities.”

The Warrants are exercisable at any time fromthe time the Warrants are separately transferable until , 1999. The Warrants are callable by
Ampal, inwhole or in part, from and after , 1996, without payment to the holder. See "Description of Securities."

The Class A Stock istraded onthe American Stock Exchange (the "TAMEX") under the symbol "AIS.A." The closing price of Ampal's Class A
Stock on January 20, 1994 was$12.50. See "Price Range of Class A Stock." The Units and Warrants have been authorized for listing on the
AMEX, subject to official notice of issuance.

The holders of Class A Stock areentitled to one vote per share on al matters voted upon by shareholders and, voting as a class, have theright
to elect 25% of the Board of Directors of Ampal. The Class A Stock has certain rights to dividends before dividends may be paid on Ampal's
common stock. The dividend, voting and certain other rights of the Class A Stock are subject to certain rights of the holders of Ampal's
preferred stock. The Class A Stock has no conversion, redemption or preemptive rights. All of Ampal's outstanding common stock and a
majority of the outstanding Class A Stock are owned by Bank Hapoalim B.M. For a more complete description of Ampal's capital stock see
"Description of Securities.”

INVESTORS SHOULD CAREFULLY CONSIDER CERTAIN SPECIAL FACTORS RELATING TO THE
COMPANY.
SEE " SPECIAL CONSIDERATIONS."

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HASTHE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS.
ANY REPRESENTATION

TO THE CONTRARY ISA CRIMINAL OFFENSE.

PRI CE TO UNDERWRI TI NG DI SCOUNTS PROCEEDS TO

PUBLI C AND COWM SSI ONS( 1) COVPANY( 2)
Per Unit....... ..., $ $ $
Total (3) ..ot e $ $ $

(1) Ampal hasagreed to indemnify theU.S. Underwritersand International Managersagainst certain liabilities, including liabilities under the
Securities Act of 1933. See"Underwriting."

(2) Before deducting expenses of the Offerings, estimated at $, payable by Ampal.

(3) Ampal hasgranted the U.S. Underwritersand the International Managers options, exercisable within 30 days of the date hereof, to purchase
up to 500,000 additional Unitssolely to cover over-allotments. If such optionsare exercised in full, the total "Price to Public,” "Underwriting
Discounts and Commissions' and " Proceeds to Company" will be$, $ and $, respectively. See "Underwriting."

The Units offered by this Prospectus are offered by the U.S. Underwriters, subject to prior sale, to withdrawal, cancellation or modification of
the offer without notice, to delivery to and acceptance by the U.S. Underwriters and to certain further conditions. It is expected that delivery of
the Units will be made at the offices of Lehman Brothers Inc., New Y ork, New Y ork on or about February , 1994,
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LEHMAN BROTHERS
OPPENHEIMER & CO., INC.
FURMAN SELZ INCORPORATED

JANUARY , 1994

INFORMATION CONTAINED HEREIN ISSUBJECT TO COMPLETION OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HASBEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NORMAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFERTO BUY NORSHALL THEREBE ANY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALEWOULD BE UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.

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




[Photograph: Moriah Eilat Hotel] [Photograph: Moriah Plaza Hotel, Tel Aviv]
[Photograph: Coral World - Red Sea underwater observatory]

IN CONNECTION WITH THESE OFFERINGS, THE U.S. UNDERWRITERS AND THE INTERNATIONAL MANAGERS MAY
OVER-ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE UNITS, THE
CLASSA STOCK AND/OR THE WARRANTS OF AMPAL AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN
THE OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED ON THE AMERICAN STOCK EXCHANGE OR OTHERWISE.
SUCH STABILIZING, IFCOMMENCED, MAY BE DISCONTINUED AT ANY TIME.

OFFERS AND SALESOF THE UNITSIN THE UNITED KINGDOM, AND ADVERTISEMENTS IN
CONNECTION THEREWITH, ARE SUBJECT TO CERTAIN RESTRICTIONS.

All references in thisProspectus to dollars ($) areto U.S. dollars and to NIS are to New Israeli Shekels. On December 31, 1992 and September
30, 1993 the exchange rates between the U.S. dollar and NISwere $1.00 = NIS 2.764 and $1.00 = NIS 2.864, respectively. See Note 1 of the
Notes to Consolidated Financial Statements of Ampal for a description of foreign currency translations.
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[ Phot ograph: Pri Ha'enek - a mgjor [ Phot ograph: Granite

Hacar nel ,

Israeli food processor (products)] a leading Israeli distributor
of refined petrol eum products
(plant)]

[Photograph: Industrial Buildings -
Israel's largest owner/lessor of
industrial properties (buildings)]

[Photograph: Bay Heart - Shopping mall, located in Haifa, Isragl's third largest city (interior of building)]
[Photograph: (building site)]
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[Photograph: Ampal Subsidiaries - Commercial Real Estate (buildings)]
[Photograph: Orlite Engineering - Composite material products for military and civilian applications (products)]
[Photograph: Paradise Matresses - Mattresses and beds (products)]

[Photograph: Carmel Containers - Anlsragli leader in packaging products (products)]
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the information and financia statements and notes thereto, appearing elsewherein this
Prospectus or incorporated by reference herein. Unless otherwise indicated (@) the information in the Prospectus does not give effect to the
over-alotment options granted to the U.S. Underwriters and the International Managers and (b) all references hereinto "Ampa" refer to
Ampal-American lsragl Corporation and to "Company" include Ampal and its subsidiaries and Ophir Holdings Ltd. See"Management's
Discussion and Analysis of Financial Condition and Results of Operations--Results of Operations."

THE COMPANY

The Company acquires interestsin businesses|ocated in the State of Isragl or that are Isragl-related. Animportant objective of Ampal isto
make investmentsin companies that take advantage of growthin Isragl's domestic economy. The Company has diversified interestsin the
following sectors: hotels and leisure-time, real estate, energy distribution, basic industry and hightechnology and communications. Ampal
generally seeks to acquire and maintain a sufficient equity interest in a company to permit it, on itsown or with investment partners, to have a
significant influence in the management and operation of that company. Ampal usually makes investmentswith or through affiliated companies.
In determining whether to acquire aninterest in a specific company, the Company considers quality of management, qualifications of
investment partners, potential return on investment, projected cash flow, market share and growth potential.

The Company emphasizes long-term appreciation over short-term returns and liquidity. The Company often makes equity investments
accompanied by more significant loansor loan guarantees withthe intention that cash flow from operations of the investee companies will
repay these loans. The Company believes that recent progressin peace negotiations between Isragl, the Palestinians and certain Arab states may
improve the economic climate in the region, benefit the Company'sinvestees and create additional investment opportunities.

Between January 1 and November 1, 1993, the Company acquired interests in five companies (including additions to existing holdings) for an
aggregate of $60.7 million (including an investment of approximately $50 million by Ophir Holdings Ltd. in Industrial Buildings Corporation
Ltd. (Mivne Taasiya Ltd.)). See "The Company--Recent and Pending Transactions." The following table sets forth certain information with
respect to the Company's principal holdings:

AGGREGATE CARRYI NG AGGREGATE QUOTED
VALUE AS OF MARKET VALUE OF
NUVBER OF PUBLI C SEPTEMBER 30, 1993(1)(2) HOLDI NGS IN PUBLIC
NUMBER OF NON COWPANI ES(3)  mmmmmmmmmmmmm e COWPANI ES AS OF
PUBLI C COVPANI ES AS AS OF NON- PUBLI C PUBLI C NOVEMBER 1,
OF NOVEMBER 1, 1993 NOVEMBER 1, 1993 COWPANI ES COWPANI ES 1993(2) (4)
(1I'N THOUSANDS)
Hotels and Leisure-Tine............... 3 -- $ 27,565
Real Estate, Finance and O her
Holdings.......... ... 10 1 73,668 50, 617 60, 786
Energy Distribution................... -- 1 -- 31, 242 52, 416
Basic Industry........................ 3 2 7, 407 5,291 10, 754
H gh Technol ogy and Communi cations. . .. 2 3 4,241 15, 321 62, 731

(1) Carrying value does not reflect shareholders' loans to the Conpany's
affiliates. For selected financial information regarding certain of the
Conpany's hol di ngs, see "Business." Carrying values of investnents held by
Ophir Holdings Ltd. are shown w thout deduction for nminority interests.

(2) Does not give effect to the Novenmber 1993 private placenment of shares of
Ophir Holdings Ltd. and its consequent deconsolidation. See "Managenent's
Di scussion and Anal ysis of Financial Condition and Results of
Qperations--Results of Operations" and "Business."

(3) Shares traded in public securities nmarkets in the United States or |srael.

(4) Based on closing sale price (or if none, the last quoted price) as reported
on the Tel Aviv Stock Exchange ("TASE'), except for Tel edata Comunication
Ltd. and Mercury Interactive Corporation whose market val ues are based on
the closing sale price of such conpanies' shares as quoted on the NASDAQ
NVB, ldan Software Industries |1.S.I. Ltd. whose market value is based on the
mean between the bid and ask prices of its shares as quoted on NASDAQ and
Carnel Container Systens, Ltd. whose market value is based on the closing
sale price of its shares as quoted on the AMEX. For those securities traded
inlsrael, aggregate quoted market value is based upon an exchange rate of
$1.00 = NI'S 2.934. Aggregate dollar values shown do not necessarily reflect
the val ues the Conpany would receive if it were to dispose of its holdings.
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Bank Hapoalim B.M. ("Hapoalim™), thelargest bank in Isragl, is Ampal'scontrolling shareholder and principal lender. As of September 30,
1993, Hapoalim held 64.7% of the Class A Stock (assuming conversion in full of Ampal preferred stock held by Hapoalim) and 100% of the
common stock of Ampal ("Common Stock™). The Company hasbeen, and may continue to be, a party to joint transactions with companies
affiliated with or related to Hapoalim. Pending Isragli legislation may require Hapoalim to substantially reduce its percentage shareholdings in
Ampal. Ampal and Hapoalim have agreed not to offer, sell or otherwise dispose of any shares of Class A Stock for aperiod of 180 days after
the date of thisProspectus. See "Special Considerations--Concentration of Ownership; Potential Change in Control," "Certain Transactions,"
"Conditionsin Isragl" and "Underwriting."

SPECIAL CONSIDERATIONS

The Company's principa holdingsare located in Israel. For adiscussion of certain factors concerning the State of Israel and its economic,
political and military situation and certain other considerations affecting the Company, see "Special Considerations’ and"Conditions in Isragl.”

THE OFFERINGS

Securities Offered............ 4,000,000 Units (4,500,000 Unitsif theU.S.

Underwriters and International Managers over-allotment options are exercised in full), each Unit consisting of one share of Class A Stock and
one Warrant to purchase one share of Class A Stock. The Class A Stock and Warrants includedin the Units will not be separately transferable
until , 1994 or such earlier date as may be determined by the Representatives of theU.S. Underwriters and International Managers. Class A
Stock Outstanding(1)

Prior to the Oferings...... 16, 077, 044
Following the Oferings..... 20,077,044
Use of Proceeds............... Fi nanci ng of future acquisitions, additions to

exi sting holdings and other working capital
and general corporate purposes, including
early redenptions of outstanding Anpal
debentures. See "Use of Proceeds."

Listing/ Trading............... The Class A Stock trades on the AMEX under the
synbol "AIS. A" The Units and the Warrants
have been authorized for listing on the
AMEX, subject to official notice of

i ssuance.
AMEX Synbol for the Units..... "Al S E
AMEX Synbol for the
Warrants. ................... "Al S. W5'
VWarrants
Exercise Price.............. Each Warrant entitles the hol der to purchase
one share of Cass A Stock at $ per

share in cash, subject to adjustment. See
"Description of Securities--VWarrants."

Exercise Period............. Commencing on the date the Warrants are

separately transferable until five years
from

the date of issue, unless earlier called by

Ampal . See "Description of

Securities--Warrants."

Call Provision.............. Call abl e by Ampal, on not |ess than 30 days
notice, in whole or in part, on or after two
years fromthe date of issuance wi thout
paynent to the holder. See "Description of
Securities-- Warrants."

(1) Assuming no conversion of outstanding Preferred Stock on and after January 20, 1994. On January 20, 1994, 4,641,292 shares of Class A
Stock were issuable upon conversion of Preferred Stock outstanding.
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SUMVARY CONSCLI DATED FI NANCI AL DATA
(I'N THOUSANDS, EXCEPT PER SHARE DATA)

PRO FORVA
YEAR ENDED
NI NE MONTHS DECEMBER
YEAR ENDED DECEMBER 31, ENDED SEPTEMBER 30, 31, (1)
1988 1989 1990( 2) 1991 1992 1992 1993 1992

STATEMENT OF | NCOVE DATA:
Equity in earnings of
affiliates and others $ 9,641 $ 8,002 $ 5725 $ 5593 $ 11,195 $ 6,548 $ 7,599 $ 12,061

Total revenues......... 141, 545 127, 537 110, 401 71,519 85, 302 71, 800 53, 145 75, 822
Net income (loss)...... 5, 405( 3) 1,509 1,116 1,126(4) 10,324 9,941 (1, 632)(5) 8, 169
Earni ngs (| oss) per

Cass A share(6)..... $. 23(3) $. 06 $. 05 $. 05(4) $. 44 $. 42 $(.07)(5) $.34

Wi ght ed average nunber
of Cass A shares

outstanding.......... 20, 837 20,773 20,718 20, 717 20, 717 20, 717 20, 717 20, 717
BALANCE SHEET DATA (AT

PERI OD END) :
Cash and cash

equivalents.......... $ 36,194 $ 20,582 $ 17,971 $ 7,515 % 9,698 $ 6,995 $ 2,036
Investments............ 55, 551 61, 186 63,918 67, 627 109, 912 102, 681 162, 481
Total assets........... 1,179, 750 1, 100, 756 436, 024 404, 466 333, 267 345, 606 370, 458
Total liabilities and

mnority interests... 1,071, 218 992, 429 327,177 295, 048 214, 065 226, 788 255, 132
Total sharehol ders'

equity............... 108, 532 108, 327 108, 847 109, 418 119, 202 118, 818 115, 326

PRO FORMA

NI NE MONTHS ENDED
SEPTEMBER 30, (1)

1993
STATEMENT OF | NCOVE DATA:
Equity in earnings of
affiliates and others $ 4,445
Total revenues......... 49, 137
Net incone (loss)...... (2,374)
Ear ni ngs (1 oss) per
Cass Ashare(6)......... $(.10)
Wi ght ed average nunber
of dass A shares
outstanding.......... 20, 717
BALANCE SHEET DATA (AT
PERI OD END):
Cash and cash
equivalents.......... $ 2,036
Investnents............ 110, 485
Total assets........... 317, 833
Total liabilities and
mnority interests... 200, 354
Total sharehol ders'
equity............... 117, 479

(1) Gves effect to the deconsolidation of Ophir Holdings Ltd. and to the
acquisition by Ophir Holdings Ltd. of an interest in Industrial Buildings
Corporation Ltd. (Mvnei Taasiya Ltd.) as if such transactions occurred at
t he begi nning of each such period, with respect to the pro forma information
for the year ended Decenber 31, 1992, and January 1, 1993. The pro fornma
bal ance sheet information gives effect to these transactions as if they
occurred on Septenber 30, 1993. See "Managenent's Discussion and Anal ysis of
Financial Condition and Results of Operations--Results of Operations,"

"Busi ness" and the Pro Forma Consolidated Financial Statenents presented
el sewhere in this Prospectus.

(2) Prior to 1989, Ampal was primarily engaged in making | oans to businesses in
Israel through its industrial banking subsidiaries and, to a |l esser extent,
ininvesting in Israeli conpanies. Because of changes in the relationship
between interest rates in the United States and Israel in 1988 and 1989, the
margi n the Conpany had earned fromthese | ending activities was effectively
elimnated. In 1990 substantially all of the loan portfolios of its
i ndustrial banking subsidiaries were sold to Hapoalim

(3) Includes extraordinary incone of $1,275, equal to $.05 per share, which
represents tax loss carryforwards utilized by subsidiaries.

(4) Includes extraordinary incone of $726, equal to $.03 per share, which
represents tax |oss carryforwards utilized by subsidiaries.

(5) Includes cunul ative effect on prior years of change in accounting principle
of $(4,982), equal to $(.21) per share. See "Managenent's Di scussion and
Anal ysis of Financial Condition and Results of Operations--Ceneral."

(6) Calculation of earnings (loss) per Oass A share includes weighted average
nunber of O ass A shares outstanding and 3.0 million shares of Common Stock.
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THE COMPANY

The Company acquires interestsin businesseslocated in the State of Israel or that are |sragl-related. Animportant objective of Ampal isto
make investmentsin companies that take advantage of growthin Isragl's domestic economy. The Company has diversified interestsin the
following sectors: hotels and leisure-time, real estate, energy distribution, basic industry and hightechnology and communications. Ampal
generally seeks to acquire and maintain a sufficient equity interest in a company to permit it, on itsown or with investment partners, to have a
significant influence in the management and operation of that company. Ampal usually makes investmentswith or through affiliated companies.
In determining whether to acquire aninterest in a specific company, the Company considers quality of management, qualifications of
investment partners, potentia return oninvestment, projected cash flow, market share and growth potential.

The Company emphasizes long-term appreciation over short-term returns and liquidity. The Company often makes equity investments
accompanied by more significant loansor loan guarantees withthe intention that cash flow from operations of the investee companies will
repay these loanswithin arelatively short period. The Company believes that recent progressin peace negotiations between |sragl, the
Palestinians and certain Arab states may improve the economic climate in the region, benefit the Company'sinvestees and create additional
investment opportunities.

Listed below by industry segment arethe Company'smost significant investees, the principal business of each and the percentage of equity
owned, directly or indirectly, by Ampal. For further information withrespect to theinvestees, including information withrespect to Ampal's
carrying values for certain investees, see "Business.”

PERCENTAGE
AS OF
| NDUSTRY SEGVENT PRI NCI PAL BUSI NESS SEPTEMBER 30, 1993
HOTELS AND LEI SURE- TI ME
Moriah Hotels Ltd. ...... ... . . e Hotel Chain 46. 0%
Coral World International Limted.............. ... ... ... . ... .. ... Under wat er Cbservatories and 50.0
Mar i ne Par ks
Country Cub Kfar Saba Ltd. ........... . Country Club Facilities 51.0
REAL ESTATE, FINANCE AND OTHER HOLDI NGS
Industrial Buildings Corporation Ltd.
(Mvnei Taasiya Ltd.) (TASE). ... ... e e Industrial Real Estate 12.8(1)(2)
Bay Heart Limited (Lev Hamfratz Limted).......... ... ... ... ......... Shoppi ng Mall Oaner/ Lessor 37.0
Bank Hapoalim (Cayman) Ltd. . .... ... ... Conmer ci al Bank Hol di ng 49.0
Company
Etz Vanir Ltd. and Yakhin Mataim Ltd. .............. ... .. ... ............ Citrus Goves 50.0
Am Hal Limted. ... ... Senior Ctizen Facility 50.0
Ampal (Israel) Ltd. ... Hol di ng Conpany 100.0
Ophir Hol di ngs Ltd. ... Hol di ng Conpany 49. 4(2)
Anmpal Developnent (lsrael) Ltd. ....... . Hol di ng Conpany 100.0
NET L. oo Hol di ng Conpany 99.9
Ampal Financial Services Ltd. ........ ... .. i Hol di ng Conpany 100.0
ENERGY DI STRI BUTI ON
Ganite Hacarmel Investnents Ltd. (TASE) ........... i, Di stribution of Refined 21.6
Pet rol eum Product s
BASI C | NDUSTRY
Pri Ha'emek (Canned and Frozen Food) 88 Ltd. ...............coiuiiuinnannn Frozen and Canned Food 74.9
Paradi se Mattresses (1992) Ltd. ........... i Mattresses and Fol d-out Beds 85.1
Carnmel Container Systens Ltd. (AVEX: "KM").. ..., Packagi ng Materials and 20.0
Carton Production
Olite Engineering Conpany Ltd. (TASE) ............iiiiiiiiiin Conposite Material Products 31.0
Davidson-Atai Publishers Ltd. ........... ... ... ... ... . . ... . ... . . . Publ i cations 22.5
H GH TECHNOLOGY AND COVMUNI CATI ONS
Tel edata Communi cation Ltd. (NASDAQ NVS: "TLDCF") . ... ..., Tel econmuni cati ons Systens 22.2(2)(3)
Mercury Interactive Corporation (NASDAQ NVB: "MERQ')..................... Aut omat ed Software Quality 4.9(4)
Product s
DSP G oup, I NC. .. Digital Signal Processing 6.7(5)(2)
Technol ogi es
DSP Tel ecommuni cations Ltd......... ... ... Digital Signal Processing 4.4(1)(2)
Technol ogi es
Idan Software Industries I.S. 1. Ltd. (NASDAQ "IDANF")................... Tel econmuni cations Services 8.4(6)

(1) Held by Ophir Hol dings Ltd.

(2) As a result of a private placenment in Novenber 1993, Anpal's interest in
Ophir Hol dings Ltd. was reduced to 42.5%

(3) Includes 19.7% hel d by Ophir Hol dings Ltd..
(4) 3.8%after the Mercury Interactive Corporation public offering in Cctober
1993.

(5) Includes 3.1% held by Ophir Hol dings Ltd.

(6) 7.8% after the Idan Software Industries |.S.|. Ltd. private placenment in
Cct ober 1993.
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RECENT AND PENDING TRANSACTIONS

Since 1992, the Company has continued to expand its activitiesin Isragl. Itis currently negotiating certain transactions and has made additional
investments, including the following:

Pending Transactions

The Company is constantly reviewing investment proposals received from avariety of sources. Ophir Holdings Ltd. ("Ophir"), which is 42.5%
owned by Ampal, has recently agreed, subject to the receipt of certain governmental and other approvals, to make equity investmentsand loans
totalling approximately $2.5 million, for a 16.7% interestin each of three new Isragli companies formed to acquire certain commercial real
estate holdings of amajor Israeli cooperative wholesale supply company. The aggregate purchase price for this commercial real estateis
expected to be approximately $52.5 million and is expected to be financed principally with mortgage loans which may be guaranteed in whole
or in part by the shareholders. Development costs of the properties may also be paid or guaranteed by the shareholders.

The Company is considering several prospective ventures including one to establish, together with an affiliate of Hapoalim, a venture capital
fund which will make investmentsin high-technology ventures, including investments in start-up entities. The Company and the Hapoalim
affiliate would eachinvest up to $2.5 million in this fund.

There is no assurance that any of these pending transactions or prospective ventures will be completed or that the proposed terms of investment
will not be modified.

Recent Transactions

. In January 1994, the Company invested approximately $66,000 for 50% of the equity of, and made a loan of $1.0 million to, M.D.F. Boards
Industry Ltd. ("MDF"). MDF isajoint venture between the Company and a subsidiary of Etz Lavud Ltd., a publicly-owned Isragli lumber
manufacturer. MDF intends to establish a plant in Israel to manufacture medium density fiber products for the construction and furniture
industries. The Company believes that at present all medium density fiber materials usedin Isragl are imported.

. In August 1993, the Company invested approximately $3.5 million in Idan Software Industries|.S.I. Ltd. ("Idan") for approximately 8.4% of
Idan's shares. |dan provides tel ecommunications services and marketstelecommunications products in Israel and overseas. Following Idan's
private placement in October 1993, the Company holds approximately 7.8% of |dan's shares. Idan's shares are quoted on NASDAQ under the
symbol "IDANF."

. In February and June 1993, the Company invested an aggregate of approximately $4.3 million in Paradise Mattresses (1992) Ltd. ("Paradise")
for an aggregate of approximately 85.1% of the shares of Paradise. Paradise is one of Isragl's largest manufacturers and distributors of
mattresses and fold-out beds.

. In March 1993, the Company, through Ophir, participated in the purchasefrom the Government of Israel of a controlling interest in Industrial
Buildings Corporation Ltd. ("Industrial Buildings"), the largest owner/lessor of industrial propertiesin Isragl. Ophir purchased 12.8% of the
shares of Industria Buildings for approximately $50 million. Ampal owns 42.5% of Ophir.

.1n 1992 and 1993, Ampal purchased approximately 3.6% of the shares of DSP Group, Inc. ("DSP Group") for approximately $1.1 million
from an unrelated DSP Group shareholder. In 1992, Ophir invested approximately $1.9 million for securities which it exchanged for 3.1% of
the shares of DSP Group. DSP Group isaleading developer of cost effective, high performance digital signal processing software and

integrated circuits for digital speech processing. Ophir aso owns 4.4% of DSP Telecommunications Ltd. ("DSP Telecommunications"), an
investee of the DSP Group, for whichit paid $1 million in 1992. DSP Telecommunications is primarily engaged in the development and
marketing of digital signal processing-based integrated circuits for the wireless communications market.

. Inthefirst quarter of 1993, the Company invested approximately $300,000 in Davidson-Atai Publishers Ltd. ("Davidson-Atai") for 22.5% of
the shares of Davidson-Atai. Davidson-Atai isanewly established Isragli publishing house.
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. In July 1992, the Company purchased from an unrelated shareholder for approximately $2.2 million, 20% of the shares of Carmel Container
SystemsLimited ("Carmel"), one of the two largest | sragli manufacturers of cardboard packaging materials. Carmel's shares are traded on the

AMEX under the symbol "KML."

. In March 1992, the Company invested approximately $1.5 million in Mercury Interactive Corporation ("Mercury") for approximately 4.9% of
Mercury's shares. Mercury develops, markets and supports products that automate testing and quality assurance for developersof client/server
software and systems. Following Mercury'sinitial public offering in October 1993, the Company holds approximately 3.8% of Mercury's
shares. Mercury's shares are traded on NASDAQ NMS under the symbol "MERQ."

Ampal is aNew Y ork corporation that wasorganized on February 6, 1942. The Company's headquarters are located at 1177 Avenue of the
Americas, New York, New York 10036. Itstelephone numberis (212) 782-2100.
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SPECIAL CONSIDERATIONS

In addition to the other information in this Prospectus, the following factors should be carefully considered by prospective investorsin
evaluating the Company before purchasing any of the Units offered hereby.

OPERATIONSIN ISRAEL

Most of thecompaniesin which Ampal directly or indirectly invests, conduct their principal operationsin Israel and are directly affected by the
economic, political, military, socia and demographic conditions there. Accordingly, the results of operations of the Company and its investees
could be adversely affected if hostilities involving Israel should occur or if trade between Israel and its present trading partners should be
interrupted.

Since the establishment of the State of Israel in 1948, a state of hostility has existed, varying asto degree and intensity, between Israel and the
Arab countries. In addition, Israel, and companies doing business with I srael, have been the subject of aneconomic boycott by the Arab
countries since Isragl's establishment. Following the Six-Day War in 1967, Isragl has administered the territories of the West Bank and the Gaza
Strip. A peace agreement between Israel and Egypt was signed in 1979 under which full political relations have been established, but economic
relations have been very limited. Beginning in December 1987, increased civil unrest has existed in the administered territories. To date, the
ongoing civil unrest hasnot had a materia adverse impact on the financial condition or operations of the Company'sinvestees. No prediction
can be made whether a resolution of these problemswill be achieved or the nature thereof, or whether the continuation of the civil unrest in
these territories may have a material adverse impact on the operations of the investees in thefuture.

The Persian Gulf crisis, whichtook place in 1990 and 1991, had an adverse effect on the Israeli economy as a wholeand on the operations of
the Company. A declinein tourism during this period decreased revenues for Moriah Hotels Ltd. ("Moriah") and Coral World International
Limited ("Coral World"). In January 1991, adirect hit by an Iragi scud missile caused damage to a shopping mall under construction by Bay
Heart Limited ("Bay Heart"). Pri Ha'lemek (Canned and Frozen Food) 88 Ltd. ("Pri Haemek"), afood processing company, also experienced a
downturnin business asaresult of thiscrisis.

All male adult permanent residentsof |srael under the age of 54 are, unless exempt, obligated to perform up to 44 days of military reserve duty
annually. Additionally, all such residents are subject to being called to active duty at any time under emergency circumstances. Some of the
employees of the Company and its investees are currently obligated to perform annual reserve duty. While the Company and its investees have
operated effectively under these and similar requirements, no assessment can be made of thefull impact of such requirements on the Company
or itsinvestees.

In September 1993, a breakthrough occurred in Isragli-Palestinian relations. A joint Israeli-Palestinian Declaration of Principles was signed by
Israel and the Palestine Liberation Organization ("PLO") in Washington, D.C., outlining interim Pal estinian self-government arrangements.
These arrangements include implementation of Palestinian self-rulein the Gaza Strip and Jericho, proposed elections of a Palestinian council
and plansfor extensiveeconomic cooperation. In addition, PLO Chairman Arafat sent aletter to Israeli Prime Minister Rabin in which thePLO
recognized Isragl's right to exist in peace and security, renounced terrorism and violence and affirmed that the clauses of the PLO Covenant
denying Israel's right to exist are no longer valid. In reply, Israel recognized the PLO as the representative of the Palestinians in the peace
negotiations.

Industrial Buildings, a major owner/lessor of industrial properties in Israel, owns approximately 1.0 million square feet of industrial buildingsin
the administered territories (approximately 10% of its total holdings). The future status of buildings owned and property leased by Industrial
Buildingsin the administered territories is uncertain, but historically the Government of |sragl has compensated property owners for forfeitures
resulting from government actions.
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Economic Palicy

Israel's economy has been subject to numerous destabilizing factors, including a period of rampant inflation in the early to mid-1980's, low
foreign exchange reserves, fluctuationsin world commodity prices, military conflicts and civil unrest. Inresponse to these problems, the Isragli
Government has intervened in all sectors of the economy, employing, among other means, fiscal and monetary policies, import duties, foreign
currency restrictions and controls of wages, prices and foreign currency exchange rates. The Isragli Government hasfrequently changed its
policies in all these areas.

The results of operations of certain of the Company's investees have been favorably affected by their participation in Isragli Government
business incentive programs, some of which have been reduced in recent years. Their operating results could be adversely affected if these
programs were further reduced or eliminated and not replaced with equivaent programs or if the Company'sinvestees ability to participate in
these programs were significantly reduced.

In 1992, for the third consecutive year, the economy of Israel underwent an appreciable expansion. During calendar years 1990 through 1992,
Israel's gross domestic product ("GDP") increased by 5.8%, 6.2% and 6.6%, respectively, whilethetotal amount of exports wasapproximately
$11.6 billion, $11.2 billion and $12.4 hillion, respectively. In thefirst half of 1993, GDPincreased by 1.3% and exports were approximately
$6.8 billion. The Israeli Government'smonetary policy contributed to relative price and exchange rate stability during most of these years
despite fluctuating rates of economic growth and a high rate of unemployment. There can be no assurance that the Israeli Government will be
successful in keeping prices and exchangerates stable. Price and exchange rate instability may have a material adverse impact on the Company
and its investees.

Demaogr aphics

Since the beginning of 1990, Israel has been experiencing a new wave of immigration, primarily fromthe former Soviet Union. Approximately
450,000 new immigrantsarrived through the end of 1992 and approximately 36,000 new immigrants arrived during thefirst half of 1993.
During the period 1990 through the first six months of 1993, Isragl's population increased by approximately 15.2%. Althoughthe increased
immigration from the former Soviet Union may benefit Isragl and its economy in the long-term by providing highly educated, cost competitive
labor and by stimulating its economic growth, it has placed anincreased strain on government services and national resources. A sustained
decrease in immigration would alleviate some of the strain, but a decrease may also have a negative effect on those investees whose revenueis
derived mainly from the sale of products and services in Isragl. The impact of a significant changein the flow of immigration on the operations
of theinvestees is unclear.

The Israeli Government hasfound it necessary to raise additional revenue and to dedicate substantial fundsto support programs, including
housing, education andjob training, designed to assist in the absorption of the new immigrants. No prediction can be made as to thepolicies
that will be adopted in thefuture or the effect thereof on these and other government spending programs.

Assistance from the United States

The State of Israel receives approximately $3 hillion of annual grantsfor economic and military assistance fromthe United States and has
received approximately $10 billion of United States Government loan guarantees, subject to reduction in certain circumstances. The
Government loan guarantees weregranted over a period of five years ($2 billion per annum) commencing in 1993. The Israeli economy could
suffer material adverse consegquences were such aid or guarantees to be significantly reduced. There is no assurance that foreign aid from the
United Stateswill continueat or near amounts received in the past.

For additional information regarding economic conditionsin Israel see"Conditionsin Isragl."
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COMPETITION FORINVESTMENTS

The growth of the Isragli economy, therecent success of a number of |sragli-based companies, particularly inthe area of high technology, the
privatization of government-owned companies and the recent acceleration of the peace process, have prompted numerous potential investorsto
search for investment opportunities in Israel and have made it possible for certain of such companiesto gain direct access to Isragli and foreign
public securities markets. The Company competes for investment opportunities with other established and well-capitalized investing entities.
There can be no assurance that opportunities will continue to be available to the Company at vauations and on termswhich are favorable.

SEC EXEMPTIVE ORDER

In 1947, the Securitiesand Exchange Commission (the "Commission") granted Ampal an exemption from the Investment Company Act of
1940, as amended (the "1940 Act") pursuant to an Exemptive Order. The Exemptive Order wasgranted based upon the nature of Ampal's
operations, the purposes for which it was organized, which have not changed, and theinterest of purchasers of Ampal's securitiesin the
economic development of Israel. There can be no assurance that the Commission will not reexamine the Exemptive Order and revoke, suspend
or modify it. A revocation, suspension or material modification of the Exemptive Order would materially and adversely affect the Company. In
the event that Ampal becomes subject to the provisions of the 1940 Act, it could be required, among other matters, to make material changesto
its management, capital structure and methods of operation, including its dealings with Hapoalim and related companies.

EARLY STAGE INVESTMENTS; LIMITED INVESTMENT LIQUIDITY

The Company acquires interestsin businessesthat it believes have long-term growth potential. In certain cases, the Company makes an initial
investment at an early stage of a company's development in theform of risk capital and such investment may not be readily marketable. In some
instances, disposition of a particular holding may be the only or principal way of realizing the economic benefit of that holding. The Company's
sharesin most investees are subject to various restrictionson transfer, including, in certain circumstances, rights of first refusal in favor of the
investee and other shareholders. Accordingly, these investmentsare relatively illiquid and have a higher degree of risk than investmentsin
established, publicly traded companies.

CONCENTRATION OF OWNERSHIP; POTENTIAL CHANGE IN CONTROL

Asof September 30, 1993, Hapoalim owned beneficially approximately 64.7% of the outstanding Class A Stock, assuming conversion of al
3,350 shares of the 4% Preferred Stock, as defined below, and all 122,536 shares of the6 1/2% Preferred Stock, as defined below, owned by it.
Hapoalim also beneficially owns100% of the outstanding Common Stock of Ampal. Upon consummation of the sale of 4,000,000 Units
pursuant to the Offerings, without giving effect to the grant or exercise of any options that may be granted pursuant to the Company's Stock
Option Plan (the "Stock Option Plan") and assumingno conversion of Preferred Stock, other than by Hapoalim, Hapoalim will own beneficially
approximately 51.9% of the outstanding Class A Stock (approximately 50.7% if the overallotment options arefully exercised, approximately
43.4% if the Warrants arefully exercised and approximately 41.6% if the Warrants issued in connection withthe overallotment options are
fully exercised). See "Management--Stock Option Plan" for a discussion of options that may be granted under the Stock Option Plan. On all
matters other than the election of 25% of the directors of Ampal by the holders of Class A Stock voting as a class(the "Class A Directors'), the
holders of the Common Stock are entitled to cast as many votes asshall equal the number of votesto whichthe holders of Class A Stock are
entitled, but in no event more than ten votes per share of Common Stock. Following the Offerings, Hapoalim, so long as it continuesto
beneficially own a majority of each of the Common Stock and the Class A Stock, will be ableto elect al of Ampal's directors. Inthe event that
Ampal’'s 4% Cumulative
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Convertible Preferred Stock (the"4% Preferred Stock") or Ampal's 6 1/2% Cumulative Convertible Preferred Stock (the "6 1/2% Preferred
Stock," and together with the 4% Preferred Stock, the"Preferred Stock™) dividends are in arrears for three successive years, the holders of all
outstanding series of Preferred Stock as to which dividends arein arrears shall have the exclusive right to votefor the election of directors until
all cumulative dividend arrearages are paid. See "Description of Securities-Voting Rights."

A proposed Israeli law would require Hapoalim to reduce its holdings in non-banking corporations, including Ampal, to 25% or less of the
means of control of such corporations within two years of the enactment of thelaw. Because of the size of its holdings, if Hapoaim wereto
dispose of its shares of Class A Stock in public sales, there could be an adverse impact on the market for the Class A Stock. Other potential
effects of this proposed legislation cannot be predicted at this time. See"Special Considerations--Market Considerations’ and " Conditions in
Israel--Other Isragli Regulations--The Banking Law."

There isalso recently enacted legidation in Isragl that will likely resultin a change of ownership of Hapoalim, and may result in a significant
change in the composition of Hapoalim's board of directors. The impact, if any, of this legislation on the Company cannot be predicted. In May
1993, the Government of Israel sold atotal of approximately 8% of the shares of Hapoalim in a public offering and also sold options to
purchase an additional approximately 10% of the shares of Hapoalim. In November 1993, the Government of Israel sold 5.4% of the shares of
Hapoalim in a public offering and an additional 1% of Hapoaim's sharesin an offering to its employees. See "Conditions in |sragl--Other
Israeli Regulations--The Bank Share Arrangement.”

From time to time, the Company engages in transactions with Hapoalim and its affiliates. Currently, the Company maintains substantial deposits
with Hapoalim and itssubsidiaries. See "Certain Transactions.”

CERTAIN CONSIDERATIONS RELATING TO THE INVESTEES

The Company's results of operations may be affected by capital transactions of investee companies. The issuance of shares by an investee
company that is accounted for under the equity method at a price per share above the Company'scarrying value per sharefor such investee
company resultsin the Company recognizing income for the period in which such issuance is made, whilethe issuance of shares by such an
investee company at a price per share that is below the Company'scarrying valueper sharefor such investee company resultsin the Company
recognizing aloss for the period in which suchissuance is made.

The Company's Isradli investees whose customary business and accounting (“functional") currency isthe NIS prepare inflation-adjusted
financial statementsunder |sraeli generally accepted accounting principles ("GAAP"). Thus, in aperiod of inflation the carrying amounts of
assets, other than cash, and liabilities are adjusted to reflect the effect of the changein general purchasing power. Under United States GAAP,
these companies report net gainsor losses in their income statements resulting from changes in assetsor liabilities linked to the I sragli
Consumer Price Index ("CPI"). United States GAAP requiresinvestee companies to prepare different financial statementsfor inclusion of those
companies resultsin the consolidated financial statements of the Company. These financial statements are transated into dollars under United
States GAAP and to the extent that rates of exchange between foreign currencies and dollarsresult in gainsor losses, such gainor lossis
reflected in the balance sheets of these companies. Consequently, even though an investee may have achieved profits inlocal currency as
reported inits financial statements prepared under Israeli GAAP, there may be aloss reflected in the investee'sfinancial statements prepared for
inclusion in the consolidated financial statements of the Company under United States GAAP.

To theextent there is a divergence between the rate of inflation and the rate of exchange between the NIS andthe dollar, Isragli investee
companies whose functional currency isthedollar will record
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trandation gains or lossesin their statements of income. Where considered appropriate, these investees have adopted financia strategies that
attempt to compensate for inflation in Isragl and changesin therelative value of the NIS compared to thedollar and other currencies. However,
continuing inflation in Israel and delaysin thedevaluation of thelsragli currency against thedollar and other currencies could have an adverse
impact on some of the investees aswell as on Isragl's economy as awhole.

MARKET CONSIDERATIONS

Asof January 20, 1994 approximately 36.2 of the Class A Stock wasowned by non-affiliated shareholders (assuming conversion in full of all
Preferred Stock held by Hapoalim). Asaresult, relatively small changesin the volume of purchases and salesof these shares have resulted in
significant fluctuationsin the market price of the Class A Stock. Pending legidation in Isragl may require Hapoalim to divest a substantial
portion of its holdings of Class A Stock. The possible sale of alarge portion of the Class A Stock by Hapoalim could have a material adverse
effect on themarket price of the Class A Stock. Ampal and Hapoalim have agreed not to offer, sell or otherwise dispose of any shares of Class
A Stock for a period of 180 daysafter the date of thisProspectus. See "Conditionsin Israel-- Other Israeli Regulations--The Banking Law" and
"Underwriting."

The shares of certain of the Company's investees are publicly traded in Isragl or the United States. Fluctuationsin the market prices of such
companies could result in fluctuations in the market price of the Class A Stock, Warrants and Units. Dueto arelatively small equity market
capitalization and the small number of company listingsin comparison to the United States securities markets, and due to the concentration of
ownership of public companies in the handsof afew institutions, the TASE is subject to relatively high short-term price volatility and has aless
liquid secondary trading environment. Accordingly, this market could be affected to a greater extent than the United States markets by adverse
events generally and trades of significant blocks of securities.

UNITED STATES BANKING REGULATIONS

Duetoits status as a subsidiary of Hapoalim whichis subject, through the United States International Banking Act of 1978 ("IBA"), to the
provisions of the United States Bank Holding Company Act of 1956 ("BHC"), there may be limitations upon the direct or indirect investment
activitiesof Ampal inthe United States. While Ampal itself isa"grandfathered” investment of Hapoalim under the IBA for purposes of the
BHC, Ampal may not invest in more than 5% of thevoting shares or 25% of the equity of United States corporations or non-United States
corporations which have amajority of their assetsin or revenuesderived fromthe United States, subject to certain exceptions. Management of
the Company doesnot believe that these limitations contained in the BHC and theregulations of the Board of Governors of the Federal Reserve
System thereunder have had or will have any material adverse impact upon the Company or its operations.

USE OF PROCEEDS

The net proceeds to be received by Ampal from the sale of the 4,000,000 Units (which do not include proceeds from exercise of Warrants or
exercise of the U.S. Underwriters and International Managers overallotment options) are estimated to be approximately $ after deduction of
expenses. Portions of the net proceeds are expected to be employed to finance new investments and additions to existing holdings. There are
several new investmentspresently under consideration. See "The Company-- Recent and Pending Transactions." Other new investmentsmay be
identified in thefuture. Ampal aso intendsto use a portion of the proceeds to fund early redemptions of its 8% to 10% debentures and variable
rate debentures callable in 1994. See "Management's Discussion and Analysis of Financial Condition and Results of Operations--Liquidity and
Capital Resources." Any remaining proceeds will be used for working capital and general corporate purposes.

Pending use of the net proceeds from the Offerings as described above, Ampal intends to invest such proceeds in short-term United States
government securities, short-term time deposits and money market funds (including those offered by Hapoalim), short-term interest bearing
investments and other cash equivalents.
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CAPITALIZATION

The following table setsforth the unaudited capitalization of the Company at September 30, 1993, and as adjusted to give effect to thesale by
Ampal of 4,000,000 Units pursuant to the Offerings. The table doesnot reflect the deconsolidation of Ophir and should be read in conjunction
with the Consolidated Financial Statements and Pro Forma Consolidated Financia Statements of the Company and therelated notes, included
elsawhere in this Prospectus.

(1N THOUSANDS)
Total liabilities and minority interests. . ... ... ... e $ 255,132 $ 255, 132(1)
Shar ehol ders' equity:
Common Stock, par value $1.00; 3,000,000 shares authorized; 3,000,000 shares
OUL St ANl NQ. . . oo 3, 000 3, 000

Class A Stock, par value $1.00; 30,000,000 shares authorized; 15,966,872 shares
i ssued (including 128,904 shares held in treasury); 19,837,968 shares, as adjusted
(2) (B) ettt et e 15, 967 19, 838
4% Preferred Stock, par val ue $5.00; 650,000 shares authorized; 223,869 shares issued
(including 8,338 shares held in treasury), 215,531 shares, after conversion
Of tresuUry Shares(4) . ... 1,119 1,077
6 1/2% Preferred Stock, par value $5.00; 4,282,850 shares authorized; 1,270,960
shares issued (including 3,824 shares held in treasury), 1,267,6136 shares, after

conversion of treasury shares(4) . . ... ... 6, 355 6, 336
Additional paid-in capital.... ... .. ... e 10, 468
Retai Ned ar Ni NOS. . . .ottt e e e 80, 181 80, 181
Curmul ative translation adjUSt mENt S. ... ... e (1,764) (1, 764)
Total sharehol ders' equUity. ... ... 115, 326
Total capitalization. .. ... . $ 370,458 $

portion of the proceeds of the Offerings. See "Use of Proceeds."

(2) Does not reflect (i) 4,000,000 shares of Class A Stock reserved for issuance
upon exercise of the Warrants included in the Units offered hereby, (ii)
500, 000 shares of Cass A Stock included in the Units that may be sol d upon
exercise of the U.S. Underwiters' and International Managers'
over-allotment options (and 500,000 shares of Class A Stock reserved for
i ssuance under the Warrants included therein), (iii) 4,878,963 shares of
Class A Stock issuable upon conversion of Preferred Stock outstanding as of
Sept enber 30, 1993 (1,077,555 shares on conversion of the outstanding 4%
Preferred Stock and 3,801, 408 shares on conversion of the outstanding 6 1/2%
Preferred Stock) and (iv) 200,000 shares of Oass A Stock issuable upon
exerci se of options which may be granted pursuant to the Stock Option Plan.
See "Description of Securities" and "Managenent--Stock Option Plan."

(3) Al shares of Gass A Stock held in treasury will be sold in the
O ferings.

(4) Al shares of Preferred Stock held in treasury have been converted
accordance with their terms to shares of dass A Stock, which wll
be sold in the Oferings.

in
inturn
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PRICE RANGE OF CLASSA STOCK

Ampal's Class A Stock islisted onthe AMEX under the symbol "AIS.A." The following table setsforth the high and low sales prices for the
Class A Stock, as reported on the American Stock Exchange Composite Tape for each calendar quarter during the periods indicated:

H GH LOW

1992:

Fir st QUaIt B . oot e 5 7/8 31/3

SECONd QUANt Bl . o ot e 6 7/8 4 1/2

Thi T d QUAN t I . . 6 1/4 5 1/8

FOUrt N QUAI t Bl . oo e e 6 1/4 4 3/4
1993:

Fir st QUart B . . oo e 9 7/8 5 1/4

SECONd QUANt Bl . o ot e 9 1/2 7 1/4

THi rd QUAIt B . ot e 12 1/4 7 5/8

FOUrt N QUAI t Bl . oo e e e 13 10 1/4
1994:

First Quarter (to January 20, 1904) ... . . . .. e 12 1/2 11

Asof January 20, 1994, there were 16,077,044 shares of Class A Stock outstanding held by 1,490 holders of record.
DIVIDEND POLICY

Ampal has not paid cash dividends onits Class A Stock since1989 and has no present intention of declaring a cash dividend on the Class A
Stock. Past decisionsnot to pay cash dividends reflected the policy of Ampal to apply retained earnings, including fundsrealized from the
disposition of holdings, to financeits business activities andto redeem debentures. The payment of cash dividendsin thefuture will depend
upon the Company'soperating results, cash flow, working capital requirements and other factors deemed pertinent by its board of directors. See
"Description of Securities—-Capital Stock-- Dividend Rights."
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SELECTED CONSOLIDATED FINANCIAL DATA

The selected consolidated financia data presented below for, and as of the end of, each of the five yearsin the period ended December 31,
1992, are derived from audited consolidated financial statements of the Company. The consolidated financial statements of the Company as of
December 31, 1991 and 1992, and for each of the yearsin the three-year period ended December 31, 1992, and thereport thereon of Arthur
Andersen & Co., independent public accountants, are included elsewhere in this Prospectus. The selected consolidated financial data presented
below as of December 31, 1988 and 1989, and for each of the yearsthen ended, arederived from the consolidated financia statements of the
Company audited by the Company's previous auditors.

The selected consolidated financia data presented below for, and as of the end of, the nine monthsended September 30, 1992 and 1993 and the
pro forma consolidated financial data for theyear ended December 31, 1992 and for, and as of, the nine months ended September 30, 1993 are
derived from unaudited consolidated financial statements of the Company which, in the opinion of the Company, reflect all adjustments,
consisting only of normal recurring adjustments, necessary for afair presentation of the consolidated financial position of the Company as of
those dates and the results of operations of the Company for those periods. The pro forma balance sheet data gives effect to the deconsolidation
of Ophir andto theacquisition by Ophir of an interest in Industrial Buildings as if such transactions occurred as of September 30, 1993. The
pro forma statements of income data for the year ended December 31, 1992 and the nine monthsended September 30, 1993 give effect to the
aforementioned transactions as if they took place at the beginning of each such period. The pro formainformation does not purport to be
indicative of theresults that actually would have occurred had the transactions been effected on January 1, of the pro forma periods presented.
See "Management's Discussion and Analysis of Financial Condition and Results of Operations--Results of Operations,” "Business’ andthe Pro
Forma Consolidated Financia Statements presented elsewhere in this Prospectus. Operating results for the nine months ended September 30,
1993 may not be indicative of theresults that may be expected for thefull year. The selected consolidated financial data set forth below should
be read in conjunction with the Company's consolidated financial statements and related notes and "Management's Discussion and Analysis of
Financial Condition and Resultsof Operations' whichare included elsewhere in this Prospectus.
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YEAR ENDED DECEMBER 31,

NI NE MONTHS ENDED
SEPTEMBER 30,

1988 1989 1990( 1) 1991 1992 1992
(I'N THOUSANDS, EXCEPT PER SHARE DATA)
STATEMENT OF | NCOVE DATA:
Revenues:
Interest. . ... ... ... $ 85,574 $ 77,709 $ 57,182 $ 27,260 $ 18,613 $ 16,374
Food pProcesSing. .......c.ouuiiiiiiinunnn.. -- - - -- -- 31, 482 26, 469
Manuf acturing and distribution............ -- -- -- -- -- --
Hotel & leisure-time operations........... 39, 847 37, 461 39, 521 28,719 -- - -
Equity in earnings of affiliates and
Others. ... ... 9, 641 8, 002 5,725 5,593 11,195 6, 548
CGher income.............. ... 3,808 4, 365 5,036 5, 347 7,130 5,510
Gai ns on issuance of shares by affiliates -- -- -- -- 13, 062 13, 062
Gains on sale of investnents.............. 2,675 -- 2,937 4, 600 3,820 3,837
Total revenues.......................... 141, 545 127,537 110, 401 71,519 85, 302 71, 800
Expenses:
Interest. . ... . .. 73, 467 69, 791 55, 821 26, 006 18, 346 14, 235
Food processSing. ......... ..o -- -- -- -- 24,415 20,911
Manuf acturing and distribution............ -- -- -- -- -- --
Hotel and leisure-tine operations......... 31, 045 29, 106 31, 828 26, 465 -- - -
Q her expenses including translation |oss
(gain) ... 26, 338 23, 860 16, 182 12, 945 14, 151 10, 396
Mnority interests.......... ..., 792 257 392 1,609 4,785 4,575
Total expenses..............c.coouiiiinnn. 131, 642 123,014 104, 223 67, 025 61, 697 50, 117
I ncone before incone taxes.................. 9, 903 4,523 6,178 4,494 23, 605 21, 683
INCONMB taxesS. . ... 5,773 3,014 5,062 4,094 13, 281 11,742
Net incone before extraordinary i ncome and
cunul ative effect of change in accounting
principle..... ... 4,130 1, 509 1,116 400 10, 324 9,941
Extraordinary income........................ 1,275(2) -- -- 726(2) -- --
Cunul ative effect on prior years of change
in accounting principle................... -- -- -- -- -- --
Net income (10SS)...........viiiinn.. $ 5,405 $ 1,509 $ 1,116 $ 1,126 $ 10,324 $ 9,941
Earnings (loss) per Cass A share:
Ear ni ngs before extraordinary incone and
cunul ative effect of change in
accounting principle.................... $ .18 % .06 $ .05 % .02 % .44 $ .42
Extraordinary income...................... 05(2) -- -- 03(2) -- --
Cunmul ative effect on prior years of change
in accounting principle................. -- -- -- -- -- --
Earnings (loss) per Class A share(3)...... $ .23 % .06 $ .05 % .05 % .44 3 .42
Wei ghted average nunber of O ass A shares
and equival ent shares outstanding....... 20, 837 20,773 20, 718 20, 717 20, 717 20, 717
Di vidends per dass A share............... $ .07 $ . 06 -- -- -- --
BALANCE SHEET DATA (AT PERI OD END):
Cash and cash equivalents................... 36,194 $ 20,582 $ 17,971 $ 7,515 $ 9,698 $ 6, 995
Investments. ........... i 55, 551 61, 186 63,918 67,627 109, 912 102, 681
Total assets.............oiiiiiiiiiinannn 1,179,750 1,100, 756 436, 024 404, 466 333, 267 345, 606
Total liabilities and mnority interests.... 1,071,218 992, 429 327,177 295, 048 214, 065 226, 788
Total shareholders' equity.................. 108, 532 108, 327 108, 847 109, 418 119, 202 118, 818
PRO FORMVA
PRO FORVA N NE MONTHS
YEAR ENDED ENDED
DECEMBER SEPTEMBER
31, 30,
1992 1993
STATEMENT OF | NCOVE DATA:
Revenues:
Interest. . ... $ 18,365 $ 13,127
Food processSing. ...........uuiiiiinnennn. 31, 482 24,221
Manufacturing and distribution............ -- 2,314
Hotel & leisure-time operations........... -- --
Equity in earnings of affiliates and
others...... ... . .. 12, 061 4,445
QA her iNCOMB....... ...t 5, 626 3,404
Gai ns on issuance of shares by affiliates 7,869 --
Gains on sale of investnents.............. 419 1, 626
Total revenues................. .. 75, 822 49, 137
Expenses:
Interest...... ... 17,936 14, 322
Food processSing. ......... ..o 24, 415 20, 049
Manufacturing and distribution............ -- 1, 442
Hotel and | eisure-tinme operations......... -- --
O her expenses including translation |oss
(QaIN) . 13,012 8, 440
Mnority interests........................ 537 (194)
Total expenses..............ouuuiininnn. T 44, 059
poverest v SR s 2002, - EDGAR Online. Inc.
I ncone before income taxes.................. 1Y, Y22 5,078
INCOME taXes. .. ... ..o 11, 753 2,470

Net incone before extraordinary i ncome and
cumul ati ve effect of change in accounti ng

$ 12,892

3,350

(4, 982)

$ 2,036
162, 481
370, 458
255,132
115, 326
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

GENERAL
The Company's results of operations are directly affected by the results of operations of itsinvestees.

Investees which are greater than 50%-owned are included in the consolidated financia statements of the Company. The Company accounts for
its holdings in investees over which the Company exercises significant influence, generally 20%- to 50%-owned companies, under the equity
method. Under the equity method, the Company recognizes its proportionate share of such companies income based on its percentage of direct
and indirect equity interests in earnings of those companies. The Company accounts for its holdings in investees, other than those described
above, on the cost method. Under the cost method, the Company accounts for its investment at the lower of cost or market. The Company's
results of operations may be affected by capital transactions of investee companies. Thus, the issuance of shares by an investee company which
is accounted for under the equity method at a price per share above Ampal's carrying value per sharefor such investee company resultsin
Ampal recognizing incomefor the period in which such issuance is made, while theissuance of sharesby such an investee at a price per share
that isbelow Ampal's carrying value per sharefor suchinvestee company resultsin Ampal recognizing aloss for the period in which such
issuance ismade. A comparison of the Company'sfinancial statements fromyear to year must be considered in light of the Company's
acquisitions and divestitures during the period.

The Company's effective tax rates have been and in the future may be above United States statutory rates, in part, because of taxes paid in
foreign jurisdictions by investees for which Ampal does not fully receive tax credits in the United States.

Effective January 1, 1993, Ampal was required to adopt the Statement of Financial Accounting Standards ("SFAS") No. 109 "Accounting for
Income Taxes"' ("SFAS No. 109") which requires a change from the deferred method to the liability method of accounting for income taxes.
The cumulative effect on prior years of this change in accounting principle wasreflected as a nonrecurring reduction of net income and an
increase in deferred income tax liability of approximately $5 million. Thiswas reported separately in the consolidated statement of income for
the nine months ended September 30, 1993. This changerequired no payment to any taxing jurisdiction and had no material effect on income
tax expensefor the current period. Prior years financia statements have not been restated to apply the provisions of SFAS No. 109.

Based on the guidelines of SFAS No. 52, "Foreign Currency Trandation” ("SFASNo. 52"), the economy in Isragl isno longer considered
hyper-inflationary as a result of changesin the economic conditions and the decrease in therate of inflation in Israel. Accordingly, as of the
second quarter of 1993, for those subsidiaries and affiliates whose functiona currency is considered to be the NIS, assetsand liabilities were
trandated at the rate of exchange at the end of thereporting period and revenuesand expenses weretrandated at the average currency exchange
rates during thereporting period. Gains or losses from trand ations of those foreign companies' financial statements are recorded as a separate
component of shareholders' equity at June 30, 1993. Prior years financia statements have not been restated to apply SFAS No. 52. Prior to
1993, trandation gainsand losses were reflected in the Company's consolidated statements of income. The effect of this changein method of
reporting trandations on theMarch 31, 1993 financial statementswas immaterial.

Moriah and Orlite Engineering Company Ltd. ("Orlite") report their financial statements on a three-month lag. Consequently, for example, their
resultsfor the 12 month period ended September 30, 1992 were incorporated into the Company's 1992 consolidated annual financial
Statements.
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RESULTS OF OPERATIONS
Nine Months Ended September 30, 1993 Compared to Nine Months Ended September 30, 1992

Consolidated net incomedecreased from net income of $9.9 million for the nine monthsended September 30, 1992 to a net loss of $1.6 million
for the nine months ended September 30, 1993. This decrease was primarily attributable to gainson issuance of shares by affiliates and gainson
sale of sharesin 1992 whichwere greater than thosein the comparable period in 1993, reductions in net interest earnings and earnings from
food processing operations and the adoption of SFAS No. 109 in 1993 which were partially offset by an increase in equity in earnings of
affiliates and the inclusion of Paradise's results. Consolidated net income before cumulative effect of change in accounting principle (SFASNo.
109) decreased from $9.9 million for the nine months ended September 30, 1992 to $3.4 million for the nine monthsended September 30,
1993.

The decrease in net interest earnings for the nine monthsended September 30, 1993 as compared to the same period in 1992 resulted from
additional interest income earned by Ampal froma prepayment of adeposit receivablein 1992, and additional interest expensein 1993
resulting from Ophir's bank borrowings to finance itsinvestment in Industrial Buildings.

Equity in earnings of affiliatesincreased for the nine months ended September 30, 1993 as compared to the same period in 1992. The increase
was mainly attributable to Ampal's share of earnings of newly acquired affiliates including Industrial Buildings and Carmel, as well as from
Moriah and Teledata Communication Ltd. ("Teledata"). Food processing revenues decreased because sales were affected by foreign currency
fluctuations.

In February and October 1992, Granite concluded two public offeringsin Isragl onthe TASE for proceeds of approximately $60 million and
$42 million, respectively, which Granite intends to use for expansion, diversification andthe repayment of high interest debt. As aresult of
these transactions the Company'sownership interest in Granite was diluted from 26% to 21.6%. Also in February 1992, Moriah concluded a
private placement of 20% of its shareswith arelated party in Israel for aprice of $12.5 million. These funds wereused, together withinternal
sources, bank borrowingsand a $7 million government grant, to finance the approximately $32 million renovation and expansion of the Moriah
Eilat Hotel whichwas reopened in August 1992. Asaresult of the private placement, the Company's ownership in Moriah was diluted from
57.5% to 46%. Thus, effectivein the first quarter of 1992, the Company no longer consolidates the results of Moriah inits financial statements
but accounts for its investmentin Moriah under the equity method. The Moriah and Granite offerings resulted in gains on issuance of shares of
$7.0 million (approximately $2.7 million after taxes).

In April 1992, Teledata concluded a public offering of its securities in the United States. This offering resulted in a gain onissuance of shares
of $5.8 million ($2.1 million after taxes and a deduction for Ophir's minority interest). In connection with Teledata's public offering, Ampal and
Ophir (then a consolidated subsidiary of Ampal) sold a portion of their interestsin Teledata and realized a gain on sale of $3.8 million ($1.2
million after taxes and a deduction for Ophir's minority interest). During 1993, the Company sold additional sharesin Teledata and realized a
gain on sae of $1.5 million (approximately $900,000 after taxes). Asaresult of these transactions, Ampal's ownership of Teledata wasreduced
to 2.5% and Ophir'sto 19.7%.

In November 1993, the capital structure of Ophir was reorganized to equalizethe voting and equity interests of its two sharehol ders.
Immediately thereafter, Ophir concluded a private placement to a different related party under which it issued 15% of itsshares for
approximately $10.2 million. Asaresult, the Company'sinterest in Ophir wasdiluted from 50% to 42.5%. Until September 30, 1993, Ophir's
financial statementswere consolidated by the Company. Asaresult of these transactions, in thefourth quarter of 1993 Ophir will be accounted
for under the equity method, and the Company will record a gain on issuance of shares of approximately $3.1 million (approximately $2 million
after taxes). At September 30, 1993, the Company's consolidated balance sheet included Ophir's assets of approximately $69.4 million and
Ophir'sliabilities and minority interests of approximately $57.1 million and the consolidated income statement included Ophir's revenues of
approximately $3.6 million.
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Had these transactions been consummated on September 30, 1993, the Company's investment in Ophir under the equity method would have
been approximately $11.8 million.

Year Ended December 31, 1992 Compared to Year Ended December 31, 1991

Consolidated net incomeincreased to $10.3 million in 1992 from $1.1 million in 1991. Thisincrease wasprimarily attributable to gainson
issuance and sale of shares, which resulted from offerings of sharesby investee companies asdescribed above.

Interest revenue declined in 1992 as compared to 1991 as aresult of repayments of existing deposits, notesand loans receivable. During the
same period interest expense also declined as aresult of the repayment of debentures, notes and loans payable. In addition, netinterest earnings
in 1992 were greatly reduced in thefourth quarter by a 13% devaluation of the NIS to the dollar. See "Conditions in Isragl--Inflation and
Devauation."

In December 1991, the Company acquired an additional 24.9% interestin itsfood processing subsidiary, Pri Haemek, for $2 million (a 50%
interest was acquired in 1988). This brought the Company's total ownership to 74.9%. Therefore, Pri Ha'emek's assetsand liabilities have been
consolidated in the Company's consolidated balance sheet at December 31, 1992 and 1991, itsresults of operations were consolidated in the
Company'sconsolidated statement of incomein 1992 and included in equity in earnings of affiliatesin 1991. Pri Halemek showed significant
increases in revenues, operating costs and net incomein 1992 resulting from increased sales to the domestic market as well as sales of new
product lines.

Equity in earnings of affiliates and others increased significantly in 1992. The income for Moriah increased substantially asaresult of higher
occupancy rates which reflected increased tourism as well as higher room rates. In 1991, the occupancy ratesin the hotels were much lower as a
result of the virtual standstill in tourism to Israel during the Persian Gulf crisisand its aftermath. Moriah's incomefor its year ended September
30, 1992 was reported in thiscategory in the Company's 1992 financial statements. The earnings of the Company'sreal estate affiliates also
increased significantly in 1992 because of the effect which thefourth quarter devaluation had on their borrowings which are linked to the CPI.

In 1992, the Company recorded gains on issuance of shares, primarily as a result of offerings of shares by Granite, Moriah and Teledata, and a
gain on sale of shares of Teledata described in the discussion covering the nine month periods.

Other expenses declined in 1992 from 1991 primarily as a result of a reduction of headquarters expenses and the deconsolidation of Moriah in
1992.

There was atrandation loss of $1.4 millionin 1992 as compared to a gain of $300,000 in 1991. Trandation gainsand lossesin 1992 and 1991
resulted from the effect of devaluations which approximated 21% and 11%, respectively. Increases in therates of inflation in Isragl (as of
November of each year) were 9% for 1992 and 18% for 1991, respectively. See"Conditions in Isragl.”

The decrease in the effective income tax rate to 56% in 1992 from 75%in 1991 (net of utilization of tax loss carryforwards) resulted from
changesin the components of taxable income, changesin tax rates relating to previously recorded deferred income taxes and reported 1osses of
certain subsidiariesfor which no tax benefits wereavailable.

Year Ended December 31, 1991 Compared to Year Ended December 31, 1990
Consolidated net incomeincreased slightly in 1991 from 1990.
Interest revenue and interest expense decreased in 1991 as compared to 1990 as aresult of the sale of substantially al of the loan portfolios of
the Company's banking subsidiaries to Hapoalim in August 1990. As aresult of the sale and because of the cessation of new banking activity,

the banking subsidiaries voluntarily relinquished their banking licensesin 1991 and now conduct their operations as finance companies.
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Hotel revenuesand operating expenses (which arereflected for the years ended September 30) decreased in 1991 as a result of lower
occupancy rates caused by decreased tourism to Isragl during the Persian Gulf crisisand its aftermath. Inaddition, the Moriah Eilat Hotel was
closed for renovation and expansion in August 1990 and did not reopen until August 1992.

Equity in earnings of affiliates decreased in 1991 from 1990 due to decreasesin earnings of most of the investeesaccounted for under the
equity method. The Persian Gulf crisisaffected the 1991 operations of most of the Company'slsragli investees. Pri Halemek reported an
increased lossin 1991 primarily as aresult of the Persian Gulf crisisand a drought. Asdescribed above, in December 1991, the Company
acquired an additional 24.9% interest in Pri Halemek which brought its total investment to 74.9%. In January 1991, adirect hitby an Iragi scud
missile caused substantial damageto a shopping mall under construction by Bay Heart, a 37%-owned investee of the Company. The mall was
scheduled to open in February, but instead wasnot fully opened for business until May 1991. 1n 1991, Bay Heart experienced losses caused by
one-time operating expenses, loss of revenues caused by the delayed opening and high finance expenses on its borrowings. The volume of
business of Bank Hapoalim (Cayman) Ltd. ("Cayman™) (in which the Company hasa 49% interest) has contracted as a result of a planned
decrease in business activities of that company and, consequently, the earnings of the company declined. Teledata experienced a significant
increase in salesin 1991 whichresulted fromalarge increase in businessin Europe, particularly in Germany.

In 1991, the Company sold its sharesof Clal (Isragl) Ltd. resulting in a pre-tax gain amounting to $4.6 million ($1.4 million, net of taxes and
minority interest).

Other expenses declined in 1991 from 1990 primarily as a result of areduction in headquarters expenses in both the New Y ork and Tel Aviv
offices, as well as a reduction of expensesincurred by the Company'sisraeli finance subsidiaries.

Tranglation gainsand losses in 1990 and 1991, respectively, resulted fromthe effect of devaluationswhich approximated 4% and 11%,
respectively.

The decrease in the effective income tax rate to 75% in 1991 (net of utilization of tax loss carryforwards) from 82% in 1990 resulted from
changesin the components of taxable income, changesin tax rates relating to previously recorded deferred income taxes and reported losses of
certain subsidiariesfor which no tax benefits wereavailable.

LIQUIDITY AND CAPITAL RESOURCES

Asof September 30, 1993, the Company had cash and cash equivalents totalling approximately $2 million and Ampal had bank lines of credit
totalling $10 million. Any new investmentswhich the Company may make arelikely to be funded fromthe Company'sinterna cash flow, a
portion of the net proceeds of the Offeringsor bank borrowings.

At September 30, 1993, the Company's debt to equity ratio was 2.21 to 1. At December 31, 1992, the Company's debt to equity ratio was1.8 to
1 ascompared with 2.7 to 1 at December 31, 1991. The ratiosof earningsto combined fixed charges and preferred stock dividends for the
years 1988, 1989, 1990, 1991, 1992 and the nine monthsended September 30, 1993 were1.10:1, 1.02:1, 1.12:1,

1.08:1, 2.18:1 and .97:1, respectively.

Deposits receivable have continued to decline since 1990 as a result of repayments. During the first nine monthsof 1993, the decrease in cash
and cash equivalents and debentures payable was mainly attributable to the early redemption of $9.3 million of high interest-bearing debentures
which Ampal called in this period and to new investments made during the period.

Since 1989, Ampal has called for early redemption an aggregate of approximately $120 million principal amount of debentures, whichincludes
$9.3 million called during the first ninemonths of 1993. In 1992, debentures wereredeemed or paid at maturity in the principal amount of
$54.7 million, of whichthe early redemption of highinterest-bearing debentures amounted to $39.4 million. Since September 30, 1993, Ampal
has made optional redemptions of approximately $5.1 million of its 8% to
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10% debentures maturing in 2000. In 1994, Ampal intends to make further optional redemptions of approximately $9.1 million of its 8%to
10% debentures maturing in 2000 and approximately $6.5 million of its debentures which mature in 1996 and bear interest at a variable rate,
presently 7.5%. These redemptions will be funded frominternal cash flow, a portion of the net proceeds of the Offerings or bank borrowings.
At September 30, 1993, Ampal had $52 million aggregate principal amount, net of discounts, of its debentures outstanding which are scheduled
to mature by 2003, including debentures which may be called for early redemption. Most of these debentures bear interest at fixed rates ranging
from 10% to 13%. Of the $52 million of Ampal's outstanding debentures, $21.4 million principal amount, net of discounts, of non-callable
debentures are scheduled to mature between January 1, 1994 and December 31, 1996. A portion of such debenturesmay be presented to Ampal
for payment prior to scheduled maturity. Anadditional $47 million principal amount of the Company's outstanding debentures wereissued by
an Isragli subsidiary and are secured by $49 million of deposits with Hapoalim. The cash flow from these deposits is matched to scheduled
paymentsof principal and interest on the Isragli subsidiary's debentures. The aggregate $99 million principal amount, net of discounts, of the
Company's outstanding debentures represents $120.6 million aggregate principal amount payable upon maturity. Inaddition to such debentures,
at September 30, 1993, the Company had $108 million of notes andloans payable, $46.5 million of which represents the unpaid balance of the
Company'sborrowings used to finance Ophir'sinvestment in Industrial Buildings. In addition, at September 30, 1993, the Company had
deposits and notes and loans receivable aggregating $124.5 million with varying interest rates and maturities. Repayment of these deposits and
notes andloans receivableis guaranteed by Hapoalim.

In January 1994, the Company invested approximately $66,000 for 50% of the equity of, and made a loan of $1.0 millionto, MDF. MDF is a
joint venture between the Company and a subsidiary of Etz Lavud Ltd., a publicly-owned Israeli lumber manufacturer. MDF intends to
establish aplant in Israel to manufacture mediumdensity fiber products for the construction and furniture industries. Ophir hasrecently agreed,
subject to the receipt of certain governmental and other approvals, to make equity investments and loans totalling approximately $2.5 million,
for a 16.7% interest in each of three new Israeli companies formed to acquire certain commercial real estate holdingsof amajor Isragli
cooperative wholesale supply company.

Asof September 30, 1993, the Company had issued guarantees on certain outstanding loans to its investees in the aggregate principal amount of
$13.3 million, and had made additional commitmentsto lend up to $13.2 million to investees and to guarantee up to $8.2 million of obligations
of investees.

In thefirst quarter of 1993, Ophir, whichis now 42.5% owned by the Company, participated in the purchase from the Government of Isragl of
51.3% of the sharesin Industrial Buildings, thelargest owner/lessor of industrial buildings in Isragl. The remainder of the shares of this
company are held by the public. Ophir's approximately $50 million investment in Industrial Buildings was financed primarily by borrowings
from two unrelated banks. Approximately $12 million of thisdebt maturesin 1994. Under theloan agreement relating to the Industrial
Buildings investment, any amount distributed as a dividend by Industrial Buildings must first be applied to repay then due borrowings. Ophir
and another Hapoalim affiliate that participated in the purchase, have pledged their interest in the holding company that purchased the Industrial
Buildings shares, as well as the Industrial Buildings shares themselves, to secure borrowings of Ophir and that Hapoalim affiliate from an
unaffiliated bank. Industrial Buildings shares held by the holding company, also collateralize aloan made by Hapoalim to another unaffiliated
participant in the purchase. There are cross-default provisions whichwould require acceleration of Ophir's repayment obligations and,
potentially, could cause foreclosure on theIndustrial Buildings sharesif any of the other participants were to default on their loans. See "Certain
Transactions." Ophir ownsan equivalent 12.8% of the equity of Industrial Buildings.

Between January 1 and November 1, 1993, the Company acquired interests in five companies (including additions to existing holdings) for an
aggregate of $60.7 million (including an investment of approximately $50 million by Ophir, then a consolidated subsidiary, in Industrial
Buildings).
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BUSINESS

The Company acquires interestsin businesseslocated in the State of Israel or that are |sragl-related. The Company hasdiversified interestsin
the following sectors: hotels and leisure-time, real estate, energy distribution, basic industry, high technology and communications.

Ampal was founded prior to the establishment of the State of Israel aspart of the effort of the Jewish community in Palestine to provide
resources for and benefit from the growth of its economy. Ampal has participated in the economic development of Isragl by providing capital
and management to commercial, banking, credit, industrial and agricultural enterpriseslocated inIsrael or that are Isragl-related. Ampal intends
to continue to adhere to its historical policy of focusing its businessinterestson long-term holdings in | srael-related enterprises.

Prior to 1989, Ampal wasprimarily engaged in making loans to businesses in Isragl through itsindustrial banking subsidiaries and, to alesser
extent, investing in Isragli companies. Because of changesin the relationship between interest rates in the United Statesand in Israel in the late
1980s, the Company discontinued this lending activity, and in 1990 substantially all of the loan portfolios of its industrial banking subsidiaries
were sold to Hapoalim.

The following chart lists theinvestments of the Company (without deduction for minority interest) and thetotal amount invested by the
Company, exclusive of shareholders' loansand guarantees, the carrying value of the Company'sinterest therein as of December 31, 1992 and
September 30, 1993 and, if the shares of suchinvestee are publicly traded, the quoted market value of the Company'sinterest therein as of
December 31, 1992, September 30, 1993 and November 1, 1993. Quoted market values do not necessarily reflect amounts that could be
realized on asale of all or part of the Company's interest.
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CARRYI NG VALUE

| NDUSTRY SEGVENT COsT
(1I'N THOUSANDS)
HOTELS AND LEI SURE- TI ME
Moriah Hotels Ltd............ ... .. i, $ 4,011 $ 18,681 $ 18,994
Coral World International Limted................. 7,771 9,912 9, 653
Country Club Kfar Saba Ltd........................ (976) (1,082)
REAL ESTATE, FI NANCE AND OTHER HOLDI NGS
Industrial Buildings Corporation Ltd. (M vnei
Taasiya Ltd. ) (2) .. oo 51, 338 -- 50, 617
Bay Heart Limted (Lev Hamifratz Limted)......... 1, 080 2,556 1,514
Bank Hapoalim (Cayman) Ltd........................ 9, 332 21,579 21, 870
Etz Vanir Ltd. and Yakhin Mataim Ltd.............. 1,034 793 793
AmHal Limted....... ... ... . . 1, 223 1,535 730
Anpal (Israel) Ltd.(3).......covviininennennnnn.. 4,362 9,526 9, 040
Ophir Holdings Ltd. (2)(3).......cvvviiii.. 560 5,718 3,909
Anpal Devel opnent (lsrael) Ltd.(3)................ 7,028 18, 334 19, 461
N Lt . 885 4,160 4,930
Anpal Financial Services Ltd...................... 1,290 10, 239 11, 421
ENERGY DI STRI BUTI ON
Granite Hacarnel Investnents Ltd.................. 2,024 28, 233 31, 242
BASI C | NDUSTRY
Pri Ha'enek (Canned and Frozen Food) 88 Ltd....... 3,000 2,805 2,675
Paradi se Mattresses (1992) Ltd.................... 4,317 -- 4,484
Carrel Container Systenms Ltd...................... 2,241 2,451 2,973
Olite Engineering Company Ltd.................... 743 2,290 2,318
Davi dson-Atai Publishers Ltd...................... 271 -- 248
HI GH TECHNOLOGY AND COVMUNI CATI ONS
Tel edata Communication Ltd.(2).................... 828 9, 140 10, 362
Mercury Interactive Corporation................... 1,478 1,478 1,478
DSP G oUP, 1NC.(2) .« et 3,241 1,996 3,241
DSP Tel ecomunications Ltd........................ 1, 000 1, 000 1, 000
Idan Software Industries I.S.I. Ltd............... 3,481 -- 3,481
NOVEMBER 1,
| NDUSTRY SEGVENT 1993
HOTELS AND LEI SURE-TI ME
Moriah Hotels Ltd.......... ... .. ... .. $ --
Coral World International Limted................. --
Country Cub Kfar Saba Ltd........................ --
REAL ESTATE, FI NANCE AND OTHER HOLDI NGS
Industrial Buildings Corporation Ltd. (M vnei
Taasiya Ltd. ) (2). ... 60, 786
Bay Heart Linmted (Lev Hamfratz Limted)......... --
Bank Hapoalim (Cayman) Ltd........................ --
Etz Vanir Ltd. and Yakhin Mataim Ltd.............. --
AmHal Limted............ ... ... .. . i --
Ampal (Israel) Ltd.(3).. ... --
Ophir Holdings Ltd. (2)(3). ..., --
Anpal Devel opnent (lsrael) Ltd.(3)................ --
Nir Ltd. --
Ampal Financial Services Ltd...................... --
ENERGY DI STRI BUTI ON
Ganite Hacarnel Investnents Ltd.................. 52,416
BASI C | NDUSTRY
Pri Ha' emek (Canned and Frozen Food) 88 Ltd....... --
Par adi se Mattresses (1992) Ltd.................... --
Carnel Container Systens Ltd...................... 5,922
Olite Engineering Conpany Ltd.................... 4,832
Davi dson-Atai Publishers Ltd...................... --
H GH TECHNOLOGY AND COMMUNI CATI ONS
Tel edata Communication Ltd.(2).................... 49, 243
Mercury Interactive Corporation................... 8, 384
DSP Group, INC.(2). . .. --
DSP Tel ecommuni cations Ltd........................ --
ldan Software Industries I.S.1. Ltd............... 5,104
(1) Based on closing sale price (or if none, the last quoted price) as reported
on the TASE, except for Teledata and Mercury whose market val ues are based
on the closing sale price of such conpanies' shares as quoted on the NASDAQ
NMS, |dan whose nmarket value is based on the nmean between the bid and ask
prices of its shares as quoted on NASDAQ and Carnel whose market value is
based on the closing sale price of its shares as quoted on the AVEX For
those securities traded in Israel, aggregate quoted market value is based
upon an exchange rate of $1.00 = NIS 2. 934.
(2) Does not give effect to the Novenber 1993 private placenent of shares in
Ophir and the consequent deconsolidation of Ophir. See "Managenent's
Di scussi on and Anal ysis of Financial Condition and Results of
Qperations--Results of Operations" and "Business."
(3) Carrying value excludes investee's share in the equity in earnings of its
subsidiaries and affiliates.
porwt v Sl isanan 2002, EDGAR Online, Inc.

QUOTED MARKET VALUE( 1)

4,229
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INVESTMENT IN ISRAEL

An important objective of Ampal isto make investments in companies which take advantage of growth in Isragl's domestic economy. The
Israeli economy has expanded appreciably over the past three years. During calendar years 1990 through 1992, GDP increased by 5.8%, 6.2%,
and 6.6%, respectively. In thefirst half of 1993, gross domestic product increased by approximately 1.3%. From 1990 through 1992 the
population of Israel increased from 4.6 million to approximately 5.2 million, primarily due to immigration from the former Soviet Union.
Tourism has aso grown, with thenumber of touristsarriving in Isragl in 1992 increasing to approximately 1.5 million from approximately 1
million in 1991. During thefirst six monthsof 1993, approximately 800,000 touristsvisited Isragl.

Inflation and exchangerates have remained relatively stable. Between December 31, 1990 and December 31, 1992, thelsragli annual inflation
rate decreased from 17.6% to 9.4% while theNIS-dollar exchangerate increased from

2.05t0 2.76. For thefirst ninemonths of 1993 the inflation rate was 8.0% and at September 30, 1993 therate of exchange wasone dollar for
2.86 NIS. The unemployment ratein Israel also has remained relatively stable increasing from

9.6%in 1990to0 11.2% in 1992 and decreasing to 9.7% at June 30, 1993. See "Conditions in Isradl."

Ampal believes that progress in the peace negotiations between Isragl, the Palestinians and certain Arab statesmay improvethe economic
climate in theregion, benefit the Company'sinvestees and create additional investment opportunities. See "Conditionsin Isragl.”

INVESTMENT STRATEGY

In determining whether to acquire aninterest in a specific company, the Company considers quality of management, qualification of investment
partners, potential return oninvestment, projected cash flow, market share and growth potential. Ampal is presented with numerous investment
opportunities on anon-going basis. The Company investsin only a small percentage of these opportunities.

Ampal generally seeksto acquire and maintain a sufficient equity interest in a company to permit it, on its own or with investment partners, to
have a significant influence in the management and operation of that company. The Company seeks investment partnerswho have expertisein
the business in which an investment is being made or whose operations and associations provide the investee company with additional markets,
sources of supply, financingor other competitive advantages. Frequently, the Company entersinto arrangements with its investment partnersor
with thecompany in which it isinvesting in order to ensure board representation or other rights relating to itsinvestments. Hapoalim, thelargest
bank in Israel, is Ampal's controlling shareholder. Members of the Hapoalim group of companies, including Investment Company of Bank
Hapoalim Ltd., sometimes invest jointly with the Company.

The Company emphasizes long-term appreciation over short-term returns and liquidity. The Company often makes a nominal equity investment
accompanied by more significant loans or loan guarantees withthe intention that cash flow from operations of the investee company will repay
its loans.
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HOTELSAND LEISURE-TIME
MORIAH HOTELSLTD.
Moriah isthe largest hotel chain in Isragl based both upon the number of rooms and the number of locations.

The following chart provides certain information with respect to hotels Moriah owns or operates:

NO. OF MORI AH S
LOCATI ON CATEGORY ROOVS | NTEREST
Jerusal em Luxury 295 Onns
Eil at Luxury 325 Onns
Dead Sea Luxury 200 Oonns
Tel Aviv Luxury 350 Leases(1)
Ti beri as Luxury 270 Leases(2)
Dead Sea First dass 195 Manages( 3)
Zi chron Yaakov Econony 110 Manages( 4)
Nazar et h Econony 110 Manages(4)
Maal ot Econony 110 Manages( 4)

(1) Net lease which expiresin 1996.

(2) Net lease which expiresin 2001.

(3) Management agreement which expiresin 1995.

(4) No formal management agreement hasyet been signed.

Moriah's competitive position hasbeen enhanced by operating out of more locations than any other chain in Isragl, improving its facilitiesand
providing high quality service to its guests. During 1992, Moriah spent approximately $15.4 million onimprovements and renovations,
approximately 87% of which was spent on the completion of a major expansion of theMoriah Eilat Hotel. The total cost of the Eilat project
was approximately $32 million, of which approximately $7 million was recouped through government grants. Among theimprovements were
the addition of a new wing containing 150 guest rooms, three new restaurants, an entertainment lounge, two new swimmingpools and new
public spaces. The hotel was reopened in August 1992.

Following net lossesin 1990 and 1991, Moriah returned to profitability in 1992. Tourist arrivalsincreased in Israel by approximately 50% in
1992 as compared to 1991. Moriah's occupancy rate increased from 57% in 1991 to 74% in 1992 (in both years, excluding Moriah Eilat) and to
77% in 1993 (excluding thethree economy hotels which came under Moriah managementin 1993). In 1991, the occupancy ratesin Moriah's
hotels were much lower as aresult of the reduction in tourism to Isragl during the Persian Gulf crisis and its aftermath. The average occupancy
rate inthelsradli hotel industry during 1992 was 67.6%.

Moriah's competitive position could be adversely affected by economic changesin foreign countries, construction of new hotels in locations
which compete with Moriah's hotels or political or military unrest in Isragl or other areas of the Middle East. As aresult of the significant risein
tourismin Isragl, additional hotels have been constructed and competition is expected to intensify.

Moriah employed approximately 1,750 persons asof December 31, 1993.

The Company owns 46% of Moriah. Its interest wasdiluted in 1992 from 57.5% to 46% when an affiliate of Hapoalim invested $12.5 million
in exchange for 20% of the equity in Moriah.
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Set forth below is selected summary financial data of Moriah for its last threefiscal years:

SEPTEMBER 30

1990 1991 1992
(I N THOUSANDS)
TOt @l @SSt S. o v vttt e $ 39,142 $ 42,556 $ 58,836
Liabi ities. ... 10, 796 18, 152 18, 987
Sharehol ders' equity. ... ... 28, 346 24, 404 39, 849
ReVENUES. . . 34,477 27, 368 43, 226
Incone (loss) before income taxes.............. ... (14) (3,954) 2,945
Net income (10SS) . ... .. e e (318) (3,942) 2,945

The Moriah-owned Dead Sea hotel islocated on the shore of a pool adjacent to the Dead Sea. Because of industrial activitiesat the poal, its
water level has beenrising to levelsthat threaten the hotel structure. Moriah is currently in litigation withrespect to the costs of protective
measures and other related matters.

CORAL WORLD INTERNATIONAL LIMITED

Cora World, which is 50%-owned by the Company, ownsor controls marine parksin Eilat (Isragl), St. Thomas (United States Virgin Islands),
Nassau (Bahamas) and Perth and Manly (Australia) and a 22 villa luxury hotel in Nassau (Bahamas). In addition, Coral World provides
consulting servicesto anunrelated group of investors regarding construction of an underwater facility in the Pacific Rim. The Company's
marine parks, other thanthose in Australia, are located within or nextto coral reefs and visitors at these parks view marine lifein itsnatural
coral habitat through large underwater windows. Coral World's marine parksin Perth and Manly, Australia allow visitorsto walk through
transparent acrylic tubes on the bottom of a man-made aquarium surrounded by marine life.

In 1992 Coral World's parks (including the Manly aguarium whichwas not acquired until March 1992) hadatotal of approximately 1.2 million
visitors. In addition to admission charges, Coral World's food and beverage concessions and retail outlets are a significant revenue source.

Cora World expectsto build, acquire or manage new facilities in thefuture. Asof September 30, 1993, Ampal is committed to loan to Coral
World up to approximately $6.2 million, subject to adjustment based upon the United States consumer price index, with respect to new projects
which must be approved by Ampal. Coral World employed atotal of 275 persons as of December 31, 1993.

Set forth below is selected summary financia data of Coral World for its last three fiscal years:

DECEMBER 31,
1990 1991 1992
(1'N THOUSANDS)
Tot Al ASSEL S. . it $ 23,003 $ 25,753 $ 29,689
Liabilities and minority interest........ ... ... . o, 7,405 10, 170 11, 835
Sharehol ders' equity. ... .. 15, 598 15, 583 17, 854
REVENUES. . . ot 14, 434 13, 139 17, 441
I ncome before I NCOMB L aXeS. . .. vttt e e e e e e e e 1, 209 81 742
Net 1nCOME (1 0SS) . ..t e e e 756 (75) 701

COUNTRY CLUB KFAR SABA LTD.

Country Club Kfar Saba Ltd. ("Kfar Saba") operates a country clubfacility (the "Club") in Kfar Saba, atown north of Tel Aviv. Kfar Saba
holds along term leaseto therea property onwhich the Club is situated. The Club's facilitiesinclude swimming pools, tennis courts and a
clubhouse.

During 1992 and 1993, the Club had approximately 2,000 member familiesand operated at capacity. The construction cost of the Club was
$5.2 million, whichwas financed principally with debt whichis expected to be repaid by 1997. Kfar Saba's revenues are principally attributable
to annual memberships.
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The Company owns 51% of Kfar Saba and theremaining 49% is owned by an unrelated party. The Company hasguaranteed up to $2.4 million
of Kfar Saba'slease obligations. Kfar Sabaand another investor are each 50% owners of a project to construct a second country club in nearby
Hod Hasharon. Construction began during 1993 and is expected to be completed in thefirst half of 1994. Kfar Saba's investment is expected to
be approximately $1.7 million.

REAL ESTATE, FINANCE AND OTHER HOLDINGS

In Israel, most landis owned by thelsraeli Government. In this Prospectus, reference to ownership of land means either direct ownership of
land or along-term lease from the Israeli Government, whichisin most respects regarded in Isragl as the functional equivaent of ownership. It
isthe Israeli Government's policy and practice to renew its long-term leases (whichusually have aterm of 49 years) as a matter of course upon
their expiration.

INDUSTRIAL BUILDINGS CORPORATION LTD. (MIVNEI TAASIYALTD.)

Industrial Buildings, Israel's largest owner/lessor of industrial property, isengaged principally in the development and construction of buildings
inlsrael for industrial and commercial use and in project management. Industrial Buildings carries out infrastructure devel opment projects for
industrial and residentia purposes, principally for a number of government agencies and authorities. Industrial Buildings hiresand coordinates
the work of contractors, planners and suppliers of various engineering services.

Industrial Buildings owns approximately 10.7 million squarefeet of spacein industrial buildingsthroughout Isragl (including approximately
10% in the administered territories). It owns both multi-purpose buildings and built-to-suit buildingswhich are constructed in accordance with
the specific requirements of tenants. In certain cases, thereis an option in the tenant'sfavor to purchase theleased property, and, in the case of
most built-to-suit properties, a commitment on the part of the tenant to purchase the property. Industrial Buildings also owns approximately 115
acres of vacant land for industrial purposes throughout Isragl.

The buildings which are owned by Industrial Buildings areleased to approximately 1,800 lessees under net leases having termsof up to ten
years. See "Conditionsin |sragl--Certain |sraeli Real Estate Tax Matters' for a discussion of Isragli real estate tax considerations that may be
applicable to certain real property leases of Industria Buildings. The average vacancy rate in buildings owned or leased by Industrial Buildings
was approximately 7% at September 30, 1993.

Industria Buildings plans include building a project inthe Tel Aviv area comprising approximately 400 apartments, a commercial center of
approximately 43,000 square feet, an office building of approximately 25,000 square feet and parking facilities of approximately 646,000
square feet. Industrial Buildings has also entered into agreements with a fuel company and an Isragli supermarket chain for the joint
development of properties.

Industrial Buildings wasfounded asan Israeli Government company in 1961. In 1988, Industrial Buildings first offered its sharesto the public
and its shares are traded on the TASE. In 1993, the Government of Israel privatized the company by selling its51.3% stake in Industrial
Buildings. Sincethe privatization, Industrial Buildings hasfocused onimproving resultsby decreasing staff and overhead costs and
aggressively negotiating lease renewal terms. A holding company in which Ophir hasa 25% equity interest and 23.2% voting interest purchased
the Government'sinterest in Industrial Buildings. Ophir's investment in the holding company is approximately $50 million. Ampa owns 42.5%
of Ophir. Industrial Buildings hasannounced a policy to distribute as adividend not lessthan 60% of each year's earnings during the period
1993 through 1996. In January 1994, Industrial Buildings distributed as a dividend approximately NIS 195 million to its shareholders, which
was funded with a portion of NIS 244 million of long-term debt.
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Ophir'sinterest in the holding company and the holding company'sinterest in Industrial Buildings are subject to foreclosure in the event of a
default by any of the investors under the bank credit agreementsentered into in connection with the acquisition. See"Certain Transactions."
Any amounts distributed as a dividend by Industrial Buildings arerequired to be applied first to pay then due borrowings.

Industrial Buildings had a staff of approximately 42 permanent employees as of December 31, 1993.

Set forth below is selected summary financial data of Industrial Buildings for its last two fiscal years presented in adjusted NIS asof December
31, 1992 in accordance withlsragli GAAP:

DECEMBER 31, (1)

1991 1992
(1 N THOUSANDS)
Total aSSelS. . ..o NI S 1,153,370 NS 1, 180, 708
Liabi [ities. .o 376, 131 447, 805
Sharehol ders' equity. . ... ... 777, 239 732,903
REVENUES. . . . 94, 997 106, 816
I ncome before i NCOMB L aXesS. . ..ottt e e e e e 44,133 53, 919
Net I NCOMB. . .. o e 32,215 35, 449

(1) NIS financial statenents for Industrial Buildings are presented el sewhere in
this Prospectus. Since Industrial Buildings has historically reported its
financial results in NIS under Israeli GAAP, dollar financial statenents in
accordance with U S. GAAP are unavail able. For information related to
Industrial Buildings' nominal (historical) financial statenments and a
reconciliation to United States GAAP, see Note 25 to Industrial Buildings'
financial statenents.

BAY HEART LIMITED (LEV HAMIFRATZ LIMITED)

Bay Heart was established in 1987 to develop and lease a shopping mall (the "Mall") in the Haifa Bay area. Haifais thethird largest city in
Israel. The Mall, which opened in May 1991, isa modern three story facility with approximately 279,760 square feet of rentable space. The
Mall islocated at theintersection of two major roads and provides alarge mix of retail and entertainment facilitiesincluding seven movie
theaters. Approximately 37,500 squarefeet of the Mall are occupied by Supersol Ltd., one of thetwo largest Israeli supermarket chains, and the
parent of a co-investor in Bay Heart. Shekem Department Stores, amajor Israeli department store, isthe other anchor tenant under a net lease
for approximately 57,600 square feet of retail and approximately 17,750 square feet of storage and other space expiring in 2001.

Approximately 98% of the Mall premises is now occupied, primarily under two-year leases, except for anchor tenants.

The total cost of theMall wasapproximately $53 million whichwas financed principally with debt. The Company hasguaranteed
approximately $12.6 million of Bay Heart's borrowings.

Bay Heart is negotiating with the Port and Railway Authority for Bay Heart to build a station for a suburban railway line adjacent to the Mall
whichwill provide direct access to theMall. If negotiations are successful and necessary approvals are obtained, Bay Heart's investmentin that
project is expected to be approximately $1.2 million. Bay Heart is a so negotiating the purchase, for approximately $1.6 million, of a 50%
interest in a partnership to purchase property in the vicinity of theMall for the purpose of developing a commercia center. The Company owns
37% of theshares of Bay Heart.

Set forth below is selected summary financial data of Bay Heart for its fiscal years 1991 and 1992:
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DECEMBER 31,

1991(1) 1992

(I'N THOUSANDS)
TOt Al @SSOl S. o . vt e e $ 54,461 $ 52,506
Liabi i BS. ot e 53, 438 45, 605
Sharehol der s’ QUi tY. . ... 1, 023 6, 901
REVENUES. . . e 4,281 7,048
Income (10ss) before iNCOMe taxes. ... ... ... e (1, 890) 6,114
Net 1 NCOME (1 0SS) . .o e (1, 890) 5,878

(1) The Mall becane fully operational in May 1991.
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An assessment was made against Bay Heart by theIsradli tax authorities for the payment of approximately $11.5 million based on taxes claimed
due on certain long term leases entered into by Bay Heart. Bay Heart's appeal of the assessment is pending. Based on legal advice, Bay Heart's
management believes that Bay Heart will not be liable for these taxes. See"Conditions in Israel--Certain Israeli Real Estate Tax Matters.”

BANK HAPOALIM (CAYMAN) LTD.

Caymanisabank holding company which ownsHapoaim (Latin America) Casa Bancaria S.A.("Casa Bancaria"), an Uruguayan commercial
bank, investsin Israeli and other mutual fundsand administers a small loan portfolio. Caymanis currently in negotiations with an unrelated
bank regarding the sale of 50% of CasaBancaria at a price based upon the net equity of CasaBancaria at December 31, 1993. For the year
ended December 31, 1992, Cayman's net income amounted to approximately $1.5 million. Inrecent years, other than in 1992, Cayman has paid
out asignificant portion of itsretained earnings as dividends to its two shareholders, causing a contraction in its size and volume of activity. It
intends to continue to pay dividends from its retained earnings in thefuture. Ampa owns 49% of the outstanding shares of common stock of
Cayman, and Hapoalim owns theremaining 51%. Ampal also owns$2 million of 7% preferred shares of Cayman and an equivalent amount is
expected to be issued to Hapoalim for $2 million. See "Certain Transactions." In 1992, Cayman did not pay a dividend on its common stock but
paid therequired dividend onits 7% preferred shares. In 1993, Cayman paid a $4 million dividend on its common stock and the required
dividend on its 7% preferred shares.

AMPAL (ISRAEL) LTD.

Ampal (Isragl) Ltd., awholly owned subsidiary of Ampal, owns an approximately 57,000 square foot commercial property located in Tel Aviv.
A portion of this property is net leased to Hapoalim and another portion is net leased to Moriah. See "Certain Transactions." Ampal (Isragl)
Ltd. also acts as a holding company for other investmentsdiscussed elsewhere in this Prospectus.

OPHIR HOLDINGS LTD.

Ophir is a holding company that holds interestsin Teledata, Industrial Buildings, DSP Group and DSP Telecommunications. These companies
are discussed el sewhere in thisProspectus. In addition, Ophir has also made investments in two unaffiliated mutual funds and a newly-formed
biotechnology company and has recently agreed, subject to the receipt of certain governmental and other approvals, to make aninvestment in
each of three new Isragli companies formed to acquire certain commercia real estate holdings of amajor Isragli cooperative wholesale supply
company. The aggregate purchase price for this commercial rea estate is expected to be approximately $52.5 million and is expected to be
financed principally with mortgage loans which may be guaranteed in wholeor in part by the shareholders. Development costs of the properties
may also be paid or guaranteed by the sharehol ders.

Ophir owns, through awholly owned subsidiary, nine real estate properties located in Isragl aggregating approximately 179,700 square feet.
Three of these properties are net leased to Hapoalim or its subsidiaries. See "Certain Transactions." For a discussion of Isragli real estate tax
considerations that may be applicableto certainreal property leases of Ophir, see"Conditionsin Isragl--Certain Israeli Real Estate Tax
Matters."

Until November 1993, Ampal owned 60% of thevoting shares and 49.4% of the equity interest in Ophir, and the balance was owned by a
Hapoalim affiliate. In November 1993, the two shareholders interestsin Ophir were equalized. Concurrently, 15% of the sharesin Ophir were
issued to another Hapoalim affiliate for approximately $10.2 million. Asaresult of thesetransactions, Ophir is now 42.5% owned by Ampal, its
resultswill not be consolidated in the Company's financia statementsfor any reporting periods after September 30, 1993 and the Company will
record a gain onissuance of shares of approximately $3.1 million (approximately $2 million after taxes). See "Management's
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Discussion and Analysis of Financial Condition and Results of Operations--Results of Operations' and "Certain Transactions."

Ophir intends to develop on property owned by it in Isragl, approximately 60,300 square feet of officeand commercia spaceand
approximately 59,200 square feet of parking space. The estimated cost of this project is $5.0 million.

ETZVANIR LTD. AND YAKHIN MATAIM LTD.

Both Etz Vanir Ltd. ("Etz Vanir") and Yakhin Mataim Ltd. ("Yakhin Mataim") cultivate orange, grapefruit, clementine, lemon and avocado
grovesin Isragl pursuant to various long-term land leases which, including renewal options, do not expire until the mid-21st century. These
properties arelocated near the city of Netanya between an existing and a proposed highway. Approximately 1,200 acres are presently under
cultivation by these two companies. The mgjority of their cropsis exported.

Ampal owns 50% of the equity of Etz Vanir and Y akhin Mataim. The remaining 50% of the equity of these companiesisowned by Y akhin
Hakal Ltd. ("Yakhin Haka"), acompany which isnot related to Ampal, which manages their operations. Because of a dispute between Ampal
and Y akhin Hakal regarding the operating agreement for the companies, the Company hasrequested that an Isragli court declare the agreement
null and void, and in itsresponse Yakhin Hakal hasstated that the companies owe it approximately $2.5 million for services it hasrendered to
the companies. Thislitigation is pending.

AM-HAL LIMITED

Am-Hal Limited ("Am-Ha") hasdeveloped and operates a luxury senior citizenscenter in Rishon Lezion, a city located approximately 10
miles from T Aviv. The senior citizens center, which was completed in March 1992, includes 160 apartments of which 65% are occupied, an
80-bed geriatric ward which isfully occupied, a swimming pool and other recreational facilities. The geriatric ward is leased by Am-Hal toa
non-affiliated health care provider until 2002. Rental paymentsare based upon the profits of the geriatric ward.

The Company and a subsidiary of The Isragl Corporation, amagjor Isragli company, each own 50% of Am-Hal. The aggregate cost of the center
was approximately $21 million, and wasfinanced principally by loans made or guaranteed by the shareholders and refundable tenant deposits.
In addition, the Company has agreed to indemnify The Israel Corporation for upto $12 million in the event that The Israel Corporation is
required to repay deposits that were received by Am-Hal from residents.

AMPAL DEVELOPMENT (ISRAEL) LTD.,NIR LTD. AND AMPAL FINANCIAL SERVICESLTD.

Ampal Development (Isragl) Ltd. ("Ampal Development (Israel)"), Nir Ltd. ("Nir") and Ampal Financial ServicesLtd. ("Ampal Finance" and
together with Ampal Development (Israel) and Nir, the "Holding Companies), each of whichiswholly-owned by the Company, are engagedin
the business of financingacquisitions by the Company and holding and leasing commercial real estatein Israel. Prior to 1989, these companies
had acted primarily as lenders, and their financing activities were the principal activities of the Company. 1n1990, the Holding Companies sold
substantially al their loan portfolios to Hapoalim, and they relinquished their banking licenses. The Holding Companies still service certain
loans made by them prior to their ceasing lending activity which are guaranteed by Hapoalim. See" Certain Transactions."

Ampal Development (Israel) ownsfive commercial properties located in Isragl aggregating approximately 36,900 square feet. Four of these
properties arenet leased to Hapoalim. Nir ownsfour
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commercial properties located in Israel aggregating approximately 17,750 sgquarefeet. Three of these properties are net |eased to Hapoalim.
Ampal Finance owns two commercia properties located in Isragl aggregating approximately 7,250 square feet. Both of these properties are net
leased to Hapoalim. See "Certain Transactions." For adiscussion of Isragli real estate tax considerations that may be applicableto certain real
property leases of the Holding Companies, see "Conditionsin Isragl--Certain Isragli Real Estate Tax Matters."

The Holding Companies hold interestsin other companies discussed el sewherein this Prospectus and &l so make loans to these and other
investees in furtherance of their businesses.

Ampal Development issued debentureswhich are publicly traded on the TASE. An aggregate of approximately $43.1 million of these
debentures were outstanding as of December 31, 1993. Ampa Devel opment has deposited with Hapoalim funds sufficientto pay al principal
and interest on these debentures.

ENERGY DISTRIBUTION
GRANITE HACARMEL INVESTMENTSLTD.

Granite owns the Sonol group of companies, the third largest 1sraeli distributor of refined petroleum products. Supergas, a wholly-owned
subsidiary of Granite, isthe third largest marketer and distributor in Israel of liquified petroleum gas. Throughits subsidiaries, Granite also
manufactures and markets|ubricating oils and automotive batteries.

Asof December 31, 1993, Sonol supplied gas to 149 gasstations in Israel, of which 106 are owned by or leased on along-term basisto Sonoal.
The Sonol group sold approximately 1.6 million and 1.8 million metric tons of refined petroleum products and lubricating oilsin 1991 and
1992, respectively, representing approximately 24.7% and 25.7% of the total sales of such products in Isragl by thethree major fuel companies
inIsrael during these years.

Prior to 1988, Sonol and the other two major fuel companies had a monopoly in the importation of il into and the distribution of gasoline, fuel
oil and diesel inlsragl. Since 1988, thelsragli government haslicensed new fuel companies and also recently allowed Qil RefineriesLtd., the
sole oil refinery operator in Isragl, and largeindustrial customers, such as Israel Electric Corp., to engagein theimportation of oil. As aresult,
Granite's sales volume and sharein the refined petroleum products market have declined and may decline further. Beginning in 1992, the Isradli
government aso lifted price controls on many of the fuel products sold by Sonol. Moreover, the Israeli Ministry of Energy recently has
declared itsintention to permit new gasstations to be licensed morequickly andin locations not previously permitted. Although Graniteis
unable to determine the effect of these changes on future sales volume and profits, their impact may be material.

In order to attempt to offset the possible adverse effects of reformsin the energy market, Granite continues to emphasize improving efficiency
through modernization, selective expansion and staff reductions. Furthermore, Granite expects to pursue a policy of diversification. Recently,
Granite established a subsidiary which will invest in real estate projectsin Isragl. The new subsidiary has contracted to participatein two real
estate projects andis studying other opportunities. Granite is also conducting a strategic survey to identify other potential areas of investment.

In February and October 1992, Granite concluded public offerings of shares and warrantsand convertible debentures on the TASE inthe
amounts of approximately $60 million and $42 million, respectively. In the first half of 1993, warrants to purchase convertible debentures were
exercised for an aggregate of approximately $18.8 million. Asaresult of the public offering of the shares and warrants
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and the subsequent exercise of a portion of these warrants, the Company'sownership of Granite was diluted from 26% to 21.6%. The Company
also ownswarrantsto purchase additional sharesin Granite. Depending upon whether and to what extent the Company and the public exercise
their warrantsand debenture conversion rights, the Company's ownership of the equity of Granite could be reduced to 12.9%. Prior to the
public offerings, the Company entered into an agreement with the other shareholders of Granite which expires February 8, 1998 andwhich
entitles the Company to appoint three out of the 11 members of Granite's board. The Company and these shareholders, who currently
collectively own an aggregate of 83.1% of Granite, have also agreed to certain restrictions on transfer and to vote together at general meetings
of Granite's shareholders. This agreement isterminable on 120 days' noticeif a party (or arelated group) acquires more than 43% of Granite's
share capital. Recently, one of the parties to the agreement acquired the interest of another and now owns 54% of Granite's share capital. The
shareholder and the Company have agreed to negotiate a new or amended agreement and have entered into an interim agreement which
provides for the Company's continuing right to designate three members of Granite's board until February 8, 1998 (the stated expiration date of
the current agreement), provided that there is no change in control over Ampal. If Ampal ceases to exercise "significant influence” over Granite
under applicable accounting principles (which the Company believesit continues to exercise by virtue of its board representation), Ampa will
no longer be permitted to account for its holdingsin Granite under the equity method of accounting, and the Company'sreported earnings could
be adversely affected.

Set forth below is selected summary financial data of Granite for its last three fiscal years:

DECEMBER 31,
1990 1991 1992
(I' N THOUSANDS)
Tot Al @SSt S. . ittt $ 394,498 $ 317,465 $ 328,996
Liabi [ities. . o e 311, 699 241, 338 207, 047
Sharehol ders' equity. ... ... 82,799 76, 127 121, 949
REVENUES. . . o 479, 083 409, 007 429, 982
Income before iNCOME taXes. .. ... e 21, 891 25,118 28, 434
Net I NCOIMB. . .. e e e 12, 759 18, 779 17, 808

On June 29, 1993, the Controller of Restrictive Trade Practices of thelsraeli Ministry of Industry and Commerce issued a determination
regarding the exclusive agreements between the Isragli oil marketing companies and filling station operators stating that these agreements
violate Isradli antitrust law. In his determination the Controller stated that his ruling would affect approximately 77% of the Sonol stations
(which are those stations not owned by Sonol). The Controller postponed the effective date of his decision, and Sonol has filed an appeal. Until
thereis adecision on theappeal, Granite has dowed its investments in non-owned filling stations. If upheldin its current form, the Controller's
determination will be considered prima facie evidence in legal proceedings between station operators and Sonol and may have a material
adverse effect on Granite.

BASIC INDUSTRY

PRI HA'EMEK (CANNED AND FROZEN FOOD) 88 LTD.
Pri Halemek processes and packages frozen vegetables, canned juices and other vegetable and citrus products in Israel and markets its products
primarily in Israel and Europe and, to alesser extent, in North America. Pri Haemek has facilitiesfor processing frozen vegetables, citrusand
other fruit productsand tomatoes and owns a cannery and a freezer plant. Pri Halemek also usesalarge freezer plant which is partially owned

by the Company.
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Pri Halemek sdlls tolargeretail chains. Its products are marketed in Isragl principally under its "Pri Haemek" and "Priman" names and
elsewhere principally under private label. Pri Halemek also doessome food processing for other food companies, mainly for export out of
Israel. Pri Halemek intends to expand its food product lines and to seek agreementsfor the marketing of its products under other brand names.

Pri Halemek's principa growth market isthe domestic Isragli market. Because of the increase in domestic Isragli sales, exports which had
accounted for amajority of sales now only account for approximately one-half of its sales. Pri Ha'emek's main product lines have a significant
share of the Isragli market.

Historically Pri Halemek has not experienced substantial import restrictions for its products in the overseas markets it serves, but there can be
no assurance that trade barriers will not be established in the future that could materially and adversely affect Pri Haemek'sexport businesses.

Pri Halemek employed 97 persons on a full time basis as of December 31, 1993. Pri Haemek aso employs workers on atemporary basis to
assist it with its seasonal needs.

The Company owns 74.9% of the shares of Pri Ha'lemek. Pri Halemek hasgranted to its other shareholder an option to purchase additional
sharesin Pri Haemek at the same price the Company paid for its sharesin 1991, and in November 1993, Pri Ha'emek filed a registration
statement for anintended initial public offering in Isragl onthe TASE. Asaresult of these developments, the Company'sinterest in Pri Halemek
may be diluted to 36.14%. If the Company'sinterest in Pri Halemek decreases below 50%, Pri Haemek'sresults will no longer be consolidated
with the Company's. Pri Halemek'sassets were purchased from another operating entity in 1988 and 1990. The Company and Pri Haemek's
other shareholder have agreed, among other matters, to appoint directors in proportion to their respective share holdings, to rights of first
refusal, to certain restrictions on transfer and to require approval for certain corporate actions.

Set forth below is selected summary financial data of Pri Halemek for its last three fiscal years:

DECEMBER 31,
1990 1991 1992
(1'N THOUSANDS)
TOt @l @SSOl S. o v ottt e e, $ 29,456 $ 32,768 $ 35,938
Liabi L ities. o e 28, 565 30, 525 32,723
Sharehol ders' equity. ... ... .. 891 2,243 3, 215
REVENUES. . . e 24,781 24,001 31, 621
Incone (loss) before income taxes........ ... ... (1,951) (1, 648) 972
Net 1 NCOME (1 0SS) . ... (1,943) (1, 648) 972

PARADISE MATTRESSES (1992) LTD.

Paradise is aleading manufacturer and distributor of mattresses and fold-out beds in Isragl. Paradise manufactures and distributes its mattresses
under the brand names "Paradise," "Mefi" and "Sealy." "Sealy" mattressesare manufactured and distributed by Paradise under a ten-year
exclusive license covering the Israeli market expiring in 2002 with anoption for anadditional five-year term. Paradise ownsits own
manufacturing facilities and employs approximately 100 persons. It distributes mattresses through independent stores and by direct salesto
hotels. Paradise commenced businessin 1992 whenit purchased a 40-year old division of an unrelated company.

The Company currently owns approximately 85.1% of the share capital of Paradise, approximately half of which waspurchased in February
1993 and half of which waspurchased in June 1993 for $2 million and $2.3 million, respectively.
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CARMEL CONTAINER SYSTEMSLIMITED

Carmel isone of the leading Isradli designers and manufacturers of paper-based packaging and related products. Carmel manufactures a varied
line of products, including corrugated shipping containers, moisture-resistant packaging, consumer packaging, triple-wall packaging and
wooden pallets and boxes.

The Company estimates that Carmel manufactures approximately 25% of the corrugated board, approximately 85% of the corrugated triple
wall, and approximately 35% of the corrugated board packaging in Israel. Carmel's products are marketed to a wide variety of customers for
diverse uses, but itsprincipal market is packaging for agricultural products and for the food and beverage industry. Although sales of packaging
products to exporters of agricultural products have declined dightly, an increase in domestic saleshas compensated for thisdecline.

Asof December 31, 1993, Carmel employed 670 persons. Carmel has in the past experienced labor difficulties, including a two-week strike in
1992 at one of its plants.

Recently, Carmel initiated measuresto reduce its work force, consolidate certain operations and upgrade certain equipment. Carmel expects to
make additional investment in equipment of approximately $12.5 million between 1993 and 1995 for these purposes, of which $5.5 million has
already been committed.

Shares of Carmel are listed for trading on the AMEX under the symbol "KML."

In July 1992, the Company acquired 20% of the shares of Carmel for approximately $2.2 million. The Company, American Israel Paper Mills
Ltd., the largest paper producer in Israel, and Robert Kraft are parties to a shareholders' agreement with respect to their shareholdings (which
aggregate approximately 78% of the shares) in Carmel. The agreement includes provisions governing board representation, required votes for
specified corporate actions, matters on which the shareholders agree to cooperate and rights of first refusal with respect to the shares owned by
the parties. The parties to the shareholders agreement have also agreed to make available guarantees to third parties of obligations of Carmel.
The Company's guarantee obligation, which is currently unused, islimited to $2 million. Carmel hasgranted to International Forest Products
Corporation, an affiliate of Mr. Kraft, aright to supply up to 80% of Carmel's requirements for imported paper and forest products in the
ordinary course of Carmel's business and on a competitive basis.

ORLITE ENGINEERING COMPANY LTD.

Orlite isone of Israel's largest manufacturer of composite material products for military and civilian applications, including specialized
fireproof ammunition storage containers for the Israeli Merkava tank, ballistic helmetsfor military and police use, outdoor storage boxes for
telecommunications, cable and electrical switching equipment and specialized aerospace components.

Orlite's markets are changing dueto spending cuts undertaken by the Israeli Ministry of Defense ("MOD"). As aresult, Orlite expects no
growthin salesto MOD, which at one point had represented almost 90% of Orlite's sales, and isfocusing on sales of its civilian productswhich
have grown in recent yearsand which Orlite believes will continue to constitute its most important growth segment. In 1992, approximately
50% of Orlite's sales were of military products (reduced from 77% in 1991). The balance were of civilian products.

Orlite'slargest growth products areits composite outdoor storage cabinets which house electrical, cable and telecommunications equipment and
are less susceptible to adverse weather conditions than metal cabinets. 101992, Israel Electric Corp. and Bezeq (the Israeli telephone company)
accounted for
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asubstantial portion of Orlite'scivilian sales. Orlite seeks to expand its sales base by, among other methods, devel oping other applications for
its technology and exporting its products.

Asof December 31, 1993, Orlite employed 144 permanent workers and 17 temporary workers. Orlite owns itsmanufacturing facilities.

The Company owns 31% of the shares of Orlite. Another Hapoalim affiliate ownsan identical interest. In May 1992, Orlite concluded a public
offering of its shareson the TASE.

DAVIDSON-ATAI PUBLISHERS LTD.

Davidson-Atai isanewly established publishing house. Asits first project, Davidson-Atai has begun publishing, in Hebrew, the initial volumes
of amulti-volume series entitled "The World of theBible," an illustrated series about the Bible. Davidson-Atai expects to trandate this series
and publish it abroad. Davidson-Atai distributes its books through subscriptions and book stores.

The Company owns 22.5% of Davidson-Atai which it purchased for approximately $300,000 in 1993 uponinitial capitaization of this
company.

HIGH TECHNOLOGY AND COMMUNICATIONS
TELEDATA COMMUNICATION LTD.

Teledata designs, devel ops, manufactures, marketsand supports concentrators and multiplexers for incorporation into telephone networks.
Multiplexers eliminate the requirement of asingle, dedicated connection extending the entire distance from each subscriber's premises to the
local exchange. This isaccomplished by permitting groups of subscribers to be connected by individua twisted pairs of copper wiresto a
remote terminal whichis connected, inturn, to a central terminal at thelocal exchange by means of asingle link (which may consist of copper
cables, fiber optic cables, radio or domestic satellite). A multiplexer can utilize this single link to transmit many conversations simultaneously.
Line concentrators enable telephone operating companies to utilize the links from the remote terminal to the central terminal more efficiently by
allocating the capacity of these linksamong a greater number of subscribers.

Teledata currently produces a single line of multiplexers and line concentrators. Teledataisin the process of developing three new lines of
products including thosefor digital and wireless platforms.

In addition to Israel, Teledata marketsits products in Europe, Asia, South America, Central Americaand Oceania (Australiaand the
surrounding islands). Teledata maintains marketing activitiesin 55 countries, and has installed its equipment in 25 countries. Asof December
31, 1993, Teledata employed 187 persons, as compared to 138 at December 31, 1992.

The sector of the telecommunicationsindustry in which Teledata operates is highly competitive. Teledata competes directly with manufacturers
of equipment similar to Teledata's products. Teledata experiences competition from providers of aternative solutions for local loop
enhancement.

Teledata's shares are quoted onthe NASDAQNMS under thesymbol "TLDCF."

In April 1992, Teledata concluded an initial public offering of its securitiesin the United States. In connection with this offering, the Company
sold a portion of itsinterest in Teledata, and realized a gain on sale of $3.8 million (approximately $1.2 million after taxes and a deduction for
minority interest). In addition, thisoffering resulted in a gain on issuance of shares of $5.8 million (approximately $2.1 million after taxes and a
deduction for minority interest). In 1993, the Company recorded a gain of
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$1.5 million (approximately $900,000 after taxes) fromthe sale of an additional portion of its shares of Teledata. Asaresult of these
transactions Ampal's ownership of Teledata wasdiluted to 2.5% and Ophir'sto 19.7%.

Set forth below is selected summary financial data of Teledata for its last threefiscal years:

DECEMBER 31,
1990 1991 1992
(1' N THOUSANDS)
Tot Al @SS B S. .t e $ 3,463 $ 15,690 $ 45,570
Liabilities and minority interest........ ... ... . . i 3,427 11, 551 6, 059
Sharehol ders' equi ty. ... ... 36 4,139 39, 511
REVENUES. . . 4,731 17, 356 23, 003
I ncome before i NCOMB Lt aXeS. . ...t i e e e e e e e e e 690 4,158 7,027
Nt NGO, . ot e 690 3,985 6, 728

MERCURY INTERACTIVE CORPORATION

Mercury develops, markets and supports a family of Automated Software Quality ("ASQ") products that automate testing and quality assurance
for developers of client/server software and systems. By using Mercury's ASQ products, corporate software development organizations, system
integrators and independent software vendors can identify software errors, commonly referred to as bugs, more quickly and efficiently than
traditional methods allow. This enables devel opers of softwareto compress software development cycles, reduce costs and improve software
quality.

Mercury's products are targeted to the workstation and personal computer platforms. Mercury's current ASQ products include those for
UNIX/X Windows and for MS Windows, and its announced products include thosefor multi-user systemtesting and for Windows NT, OS/2
and Macintosh. Mercury haslicensed over 3,000 copies of its ASQ products to over 150 customers worldwide in a broad range of industries.

The market for ASQ productsis relatively new and undeveloped, and Mercury faces competition from several companies in the United States
and Europe.

Mercury isaDelaware corporation with its headquartersin California. Mercury'sresearch and development facility islocated in Isragl. In
October 1993, Mercury completed an initial public offering of its shares. Its shares are quoted on the NASDAQ NMS under the symbol
"MERQ." Following the public offering, the Company owns 3.8% of the shares of Mercury whichit purchased in March 1992 for
approximately $1.5 million.

DSP GROUP, INC. AND DSP TELECOMMUNICATIONS LTD.

DSP Group isaleading developer of highperformance, cost effective, digital signal processing ("DSP") software and integrated circuits for
digital speech products, targeted at the convergence of the personal computer, communications and consumer electronics markets. Digital
speech technology provides fundamental advantages over analog speech technology and represents an enabling technology for a broad range of
major applications in these markets. DSP Group pioneered theall-digital telephone answering machine market. DSP Group has devel oped
TrueSpeechTM, a proprietary digital speech compression technology, which offerssignificant advantages over competing technologiesand is
being positioned as anindustry standard. DSP Group also hasinterests in related companies engagedin telecommunications and video
compression technologies.

The Company ownsdirectly 3.6% of the equity of DSP Group whichit purchased from an unaffiliated DSP Group shareholder in 1993 for
approximately $1.1 million. Ophir, whichis 42.5%
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owned by the Company, owns 3.1% of DSP Group for whichit paid approximately $1.9 million in 1992. Another Hapoaim affiliate also owns
3.6% of DSP Group. InDecember 1993, DSP Group filed a registration statement for a public offering of itsshares in the United States, which
has not yet been declared effective.

Ophir aso owns 4.4% of DSP Telecommunications, a DSP Group investee, for which it paid $1 millionin 1992. DSP Telecommunications isa
leading devel oper of cost effective, high performance DSP software and integrated circuits for digital communications products targeted at the
emerging wirel ess communications market.

IDAN SOFTWARE INDUSTRIES |.SI.LTD.

Idan, through its direct and indirect subsidiaries, isa provider of telecommunications services and products. To date, Idan has provided these

services and products in Israel, although during 1994 Idan plans to begin marketing certain of its services and products in Europe and selected
countries elsewhere.

Idan’'s subsidiary, Elitec Industries 77 Ltd. ("Elitec"), installsand operates coin-operated pay telephones, installs and providesbedside
telephone service to hospital patients and provides tenant communication services to office buildings and other facilities. Elitec, through a
subsidiary, provides outbound international telephone and facsimile servicesto Israeli business customers and issues a telephone calling card to
Israeli business executives, professionals and others for use primarily in placing direct-dial inter-country calls. Elitec, through another
subsidiary, provides paging services in central Israel. Elitec shares are publicly traded on the TASE.

During the past two years, Idan's subsidiaries have sought to benefit fromthe Isragli Government's decision to open up segments of the
telecommuni cations industry to competition. These companies have focused on obtaining Isragli Government licenses to enable them to provide
certain telecommunications and value-added services and products in Israel and to commence the operation of businesses which provide these
services and products. Idan faces substantial competition for the servicesand products it offers.

Idan is dependent on short-term licenses from thelsragli Ministry of Communications for the servicesit offers.

The Company has entered into a shareholders' agreement pursuant to whichit has agreed to vote all of its shares in favor of al of Idan's

nomineesto its board of directors, and for solong as it holds at least 70% of the sharesit purchased in the private placement from Idan, the
other shareholders have agreed to votein favor of the Company's nomineeto Idan'sboard of directors.

In July 1993, the Company purchased 8.4% of |dan'sshares for approximately $3.5 million. In October 1993, Idan completed a private
placement of 6.7% of its shares for $3.2 million. As aresult of this placement, the Company's ownership of Idan was reduced to 7.8%.

Idan is quoted on NASDAQ under thesymbol "IDANF."
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CONDITIONSIN ISRAEL

The following information isincluded in order to advise prospective purchasers of Unitsin the Offerings of certain conditionsin Isragl that
could affect the Company and its investors. All figures and percentages are approximate. A substantial portion of theinformation withrespect
to Israel presented hereunder and under " Special Considerations--Operations in Israel" has been taken from Annual Reports of the Bank of
Israel and thelsragli Central Bureau of Statistics. GDP growth rates for 1990, 1991 and 1992 were obtained from economic reports of
Hapoalim. No independent verification hasbeen made of such information or of other information taken from other Isragli government
publications.

ISRAELI-PALESTINIAN DECLARATION OF PRINCIPLES

In September 1993, a breakthrough occurred in Israeli-Palestinian relations. A joint Israeli-Palestinian Declaration of Principles was signed by
Israel and the PLO in Washington, D.C., outlining theinterim self-government arrangements. These arrangements include early implementation
of Palestinian self-rulein the Gaza Strip and Jericho, proposed elections of a Palestinian council and plansfor extensive economic cooperation.
In addition, PLO Chairman Arafat sent aletter to Isragli Prime Minister Rabin in which the PLO recognized Isragl's right to exist in peace and
security, renounced terrorism and violence and affirmed that the clauses of the PLO Covenant denying Israel'sright to exist are no longer valid.
In reply, Israel recognized the PLO as the representative of the Palestinians in the peace negotiations. The result of thisinitiative will depend on
the parties ability to agree on the details and the implementation of these complex arrangements.

INFLATION AND DEVALUATION

Israel's economy suffered from an extended period of rampant inflation in the early 1980's which reached apeak annual rate of 445% during
1984. Inflation resulted from both internal and external factors, including a sharp rise in international prices, dependence on imported goods
and services and frequent devaluations of thelsraeli currency. Other significant factorsincluded large budget deficits caused by heavy defense
expenditures, debt servicerequirements and substantial social expenditures. Prior to 1985, a substantial portion of Government spending was
financed by borrowing, with Isragli tax revenue accounting for only about half of Government of Isragl expenditures. Since 1985, the budget
deficit has been substantially reduced. Defense spending continuesto account for a substantial amount of Government of Isragl expenditures. In
addition, decreases in price subsidies needed to limit budget deficits contributed to price increases.

In 1992, for the third consecutive year, the economy of Israel underwent an appreciable expansion. During calendar years 1990 through 1992,
Isragl's GDP increased by 5.8%, 6.2% and 6.6%, respectively, while thetotal amount of export was$11.6 billion, $11.2 billion and $12.4
billion, respectively, and, in thefirst half of 1993, $6.8 hillion. During the period 1990 through thefirst six monthsof 1993, the population has
increased by 15.2% primarily due to immigration fromthe former Soviet Union. The Isragli Government'smonetary policy contributed to
relative price and exchange rate stability during most of the year despitefluctuating rates of economic growth during theyear and a high rate of
unemployment.

The number of touristswho arrived in Isragl in 1991 was approximately 1.0 million and it increased to approximately 1.5 million in 1992. In
the first half of 1993 the number of touristswas approximately 800,000.

Israel’'s unemployment rateincreased to 11.2% at the end of 1992 from approximately 10.6% at theend of 1991 and approximately 9.6% at the
end of 1990. At June 30, 1993 the unemployment rate was 9.7%.

The Isragli Government's primary economic policy objective hasbeen to increase business sector employment, and the Government has
adopted several economic policy measuresin order to stimulate
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public and private sector investment and expand business activity. Inthis respect, in early 1993 there were reductions in the corporation tax and
value added tax and the elimination of marginal taxesthat were viewed asinterfering with economic activity. The overseas travel tax and the
levy on someimported serviceswere abolished in January 1993. Earlier, in May 1992, the payroll tax on businesseswas abolished. A customs
agreement with the European Free Trade Association countries wasimplemented in January 1993.

During 1992, the NIS was devalued relative to thedollar from NIS 2.283 to NIS 2.764, a 21% deva uation, and was further devalued to NIS
2.864 at the end of September 1993, a3.6% devauation. These devaluationsresulted primarily fromthe overall appreciation of the dollar in
world money markets.

To offset the effectsof inflation on the purchasing power of thelsragli currency, the Government of Israel has ingtituted "linkage" policies
which have also been followed by most private organizations. Through linkage, the amount of anobligation or payment isincreased from time
to time by an amount related to changesin an index which may be the exchange rate of aforeign currency or a price index. The payee isthus
compensated for therelative declinein the purchasing power of theNIS. Linkage adjustments may be based upon the total or only a specified
percentage of the change in theindex being used. Many obligations or paymentsin Isragli currency are linked to the dollar or the CPI.

The following table setsforth for the periods indicated the effects of annual inflation on linkage adjustments and annual devaluations, as
discussed in the preceding paragraph.

| SRAEL ANNUAL u.s.
ANNUAL CLOSI NG I NFLATI ON ANNUAL
INFLATION  EXCHANGE ANNUAL ADJUSTED FOR I NFLATI ON

YEAR ENDED DEC. 31, RATE( 1) RATE( 2) DEVALUATI ON(3)  DEVALUATI ON( 4) RATE( 5)
1984, . oo 444, 9% 0. 640 492. 7% (8.06) % 4.3%
1085, . o 185. 2 1. 499 134.8 21. 49 3.8
1986, . oo 19.6 1. 486 (0.9) 20. 65 1.9
1987, o o 16.1 1. 539 3.5 12. 16 3.8
1988, . ot 16. 4 1.807 (6) 17. 4 (0. 86) 4.1
1989, . o 20.7 1. 963 8.7 11.08 4.6
1990, . o 17.6 2.048 4.3 12.72 5.4
1991 o oot 18.0 2.283 11.5 5.85 4.2
1992, . o 9.4 2.764 21.1 (9. 64) 3.0

(1) "Israel Annual Inflation Rate" is the percentage increase in the Israeli CPl
bet ween Decenber of the year indicated and Decenber of the preceding year.

(2) "dosing Exchange Rate" is the rate of exchange of one dollar for the NI S at
Decenber 31 of the year indicated as reported by the Bank of Israel.

(3) "Annual Devaluation"” is the percentage increase in the value of the dollar
inrelation to the NS during the cal endar year.

(4) "Annual Inflation Adjusted for Deval uation" is obtained by dividing the
Decenber Israeli CPl by the O osing Exchange Rate, thus first obtaining a
dol l ar-adjusted Israeli CPl, and then calculating the yearly percentage
changes in this adjusted index.

(5) "U 'S, Annual Inflation Rate" is obtained by calculating the percentage
change in the United States Consumer Price Index for All Uban Consuners, as
publ i shed by the Bureau of Labor Statistics of the United States Departnent
of Labor.

(6) The official closing exchange rate on Decenber 31, 1988, was NIS 1.685 to
the dollar. On January 1, 1989, a devaluation of the NIS was declared and a
new exchange rate of NIS 1.807 to the dollar was deternined.

ISRAELI INVESTMENT

Since the establishment of the State of Israel in 1948, the Government of Israel has promoted and developed industrial and agricultural pursuits
through a variety of methods including (i) direct grants-in-aid, (ii) direct ownership in agricultural and industrial enterprises, (iii) tax abatements
and (iv) tax incentives.

Industrial research and development projects in Israel may qualify for government aid if they deal with the development of commercial
products to be made in Isragl for sale abroad. Direct incentives
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usually are provided in the formsof grants, regulated in accordance with the Law for Encouragement of Industrial Research and Development
1984.

Since 1988, the Government of Isragl's policy hasbeen one of privatization aimed at reducing its direct ownership interest in enterprises, and
the Government of Israel has sold or is planning to sell all or part of its stake in many Government-owned companies.

TRADE AGREEMENTS

Israel isamember of the United Nations, thelnternational Monetary Fund, the International Bank for Reconstruction and Development and the
International Finance Corporation. Isragl isaso asignatory to the General Agreement on Tariffs and Trade which provides for reciprocal
lowering of trade barriers among its members.

Israel became associated with the European Economic Community by an agreement concluded on July 1, 1975 which conferscertain
advantages with respect to Israeli exports to most European countries and obliges Israel to lower its tariffs with respect to imports from those
countries over a number of years.

In 1985, Israel and the United States entered into an agreement to establish a Free Trade Area ("FTA") whichisintended ultimately to eliminate
all tariff and certain nontariff barriers on most trade between thetwo countries. Under the FTA agreement, most products received immediate
duty-free status in 1985, stated reductions are taking place on others and reductions in tariffsrelative to a third category may be accelerated
between 1990 and 1995, by whichyear all tariffs are to have been eliminated.

The end of the Cold War has enabled Israel to establish commercia and trade relationswith a number of nations, including Russia, China and
the nations of Eastern Europe, with which lsragl had not previously had such relations.

ECONOMIC FACTORS

Israel's defense expenditures, debt service and expenditures for the absorption of immigrantsare very high. Asaresult, the share of Isragli
resources available for other national purposes is limited. The defense burden, debt service and expenditures for the absorption of immigrants,
development of theeconomy and the provision of a minimum standard of living, particularly for the members of thelower income segments of
the community, and the maintenance of aminimum level of net foreign reserves, have resulted in high balance of payments deficits for many
years. In order to financethis deficit, 1srael must ensure an adequate inflow of capital imports.

The main sources of the country's capital imports are military and economic aid fromthe United States, personal remittances from abroad, sales
of Israel Government bonds, primarily in the United States, intergovernmental, institutional and free market loans and contributions from the
Jewish community worldwide.

Israel does not have an abundance of raw materials, including oil, and thereforeit is dependent to alarge degree onthe import of such raw
meaterials.

At December 31, 1991, December 31, 1992 and June 30, 1993, Israel's outstanding net foreign debt was approximately $15.1 hillion, $14.7
billion and $16.7 billion, respectively. Israel had approximately $5.1 billion of foreign exchange reserves at the end of 1992 compared to $6.3
billion at the end of 1991, $6.3 hillion at the end of 1990 and $5.3 billion at the end of 1989.

ECONOMIC AND MONETARY POLICIES

In order to stimulate economic growth, thelsraeli Government has continued a more liberal monetary policy adopted in 1989 aimed at reducing
interest rates and increasing the availability of investment capital. This policy increased the availability of such capital by loosening restrictions
on the importation of foreign capital into the country and freeing additional foreign currency deposits heldin Israeli banks for domestic lending
by reducing bank liquidity requirements.
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In an effort to stimulateexports and economic growth, the Isragli Government abandoned the fixed exchange rate policy which wasfollowed in
previous years. Commencingin 1989 the rate of exchange was allowed to fluctuate, withinarange of 3% (later changed to 5%) up or down,
after an initial devaluation of 13.4%. Further fluctuations and devaluations have occurred or have been declared since then, including a 13.3%
devauation in the fourth quarter of 1992. The current exchange rate mechanism adopted in December 1991 allows the exchange rate to
fluctuate around a diagonal mid-band rate which will rise by up to 9% per annum and would allow for atotal nominal depreciation of the NIS
of upto 18%for 1993.

In thepast several yearsthe Israeli Government has also liberalized regulations relating to the Isragli securities market.
For adiscussion of Israeli taxessee "Tax Information--1sraeli Income Taxes."

Further measures which affect wages, prices, taxes, |sragli Government spending, securities markets and currency control may be adopted. The
potential effect of political and military events in the Middle East or proposed economic reforms on the Israeli economy in general and the
Company cannot be predicted.

OTHER ISRAELI REGULATIONS
The Banking Law

A provision of theBanking (Licensing) Law, 1981 (the "Banking Law") imposes limitations on the purchase and holding of means of control of
non-banking corporations by Isragli banks. The Banking Law does not permit Hapoalim to acquire additional means of control in Ampal.
Additionally, not more than 25% of the capital of Hapoalim may be invested in non-banking business corporations, including Ampal. Under the
Banking Law, the Company may not use financing directly or indirectly provided by Hapoalimto make acquisitions. Hapoalim may not extend
credit to the Company except intheordinary course of business and on terms similar to those on which credit is extended to other customers of
the sameclass.

On August 30, 1993, a proposed amendment to the Banking Law passed the preliminary voting stage in the Knesset, thelsraeli Parliament.
Under the amendment, banks, including Hapoalim, would be required to reduce its holdings of non-banking business corporations, including
Ampal, to 25% or lesswithin two years of its enactment. In addition, it has been proposed that the Minister of Finance forma committee to
examine the overall economic implications of afurther reduction in the permitted holdings of banking corporations in non-banking business
corporations.

Foreign Exchange Regulations

Foreign exchange regulations are in effect in Israel. The regulations are administered by the Controller of Foreign Currency, an official of the
Bank of Israel, who is appointed by the Minister of Finance. The Company's capital investmentsin Isragli enterprises and the payment in U.S.
dollars of dividends on such investmentsdo not require prior approval by the Controller. Under Isragli law, foreign investors who makeforeign
currency investmentsin Isragli companies are entitled to receive paymentsof dividends and proceeds upon resale of theinvestment in that
foreign currency.

To theextent that loans or investmentshave been or will be made by Ampal or any of its subsidiariesin or to Israeli enterprises, substantially
all such loans or investments have been, and will be, made in such manner as to permit the payment of dividends, interest and principal and
proceeds of resale thereonin U.S. dollars.

The Bank Share Arrangement

In October 1993, the Bank Share Settlement Act (Temporary Provisions) 1993 (the "Bank Shares Act") was enacted by the Knesset. Under the
Bank Shares Act, in October 1993, the shares of several Isragli banks, including a majority of the shares of Hapoalim, weretransferred to the
Government of Israel. The purpose of the Bank Shares Act isto facilitate the Government of Isragl's sale of sharesin Israeli banks. However,
the Bank Shares Act isintended to limit the Government'sinterference in the day-to-day operations of the banks. Control over such shareswill
be exercised by a supervisory
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committee appointed by a public advisory committee whichis in turn approved by the Isragli Government. This committee will appoint
directors for the banks.

The Bank Shares Act may result in asignificant changein the composition of Hapoalim's board of directors and in Hapoalim's relationship with
Ampal. The impact of these developments upon the Company can not be predicted.

CERTAINISRAELI REAL ESTATETAX MATTERS

Under Isragli law, alease of real property with aterm of more than 10 years isrequired to be reported to the Isragli Appreciation Tax
Authorities and is subject to aland appreciation tax or an income tax and an acquisition tax.

The Israeli Tax Commissioner has taken the position that certain arrangements for thelease of real property, including multiple leases, leases
with renewal options and leases or options to lease between affiliated companies, whichin the aggregate provide aterm exceeding 10 years, are
subject to the above reporting and taxes.

Certain of theinvestees, including Bay Heart, Ophir, Industrial Buildings and Carmel, are parties (mostly as lessors) to lease transactions which,
under the Commissioner's interpretation, may be deemed leases for terms in excess of 10 years. These investees have al reported their lease
income astaxable income and have recently reported such transactions to thetax authorities. Should thetax authorities decide to enforce their
position and prevail, these investees would be in breach of Isragli law, and could be subject to material taxes andto civil and criminal penalties.
Bay Heart has recently received anassessment from thetax authorities based upon certain long term leases to whichit isa party. Bay Heart is
appealing the assessment. See "Business."

The Company cannot predict whether the Commissioner's position will be upheld or, if upheld, the effect on the Company andits investees.
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TAX INFORMATION
ISRAELI INCOME TAXES

Ampal (to the extent that it hasincome derived in Israel) and Ampa's Isragli subsidiaries are subject to taxesimposed under thelsragli Income
Tax Ordinance. For 1993, Israeli companies aretaxed ontheir incomeat arate of 39%. For 1994 through 1996, this tax rate will be reduced to
38%, 37% and 36%, respectively. These reductions represent the final stage of reforms begun in 1987. These reforms consisted of combining
two separate types of taxes on company income, company tax and income tax, into one tax, and reducing the effective tax rate on company
income in 1987 from 61% to 45%, with further reductions to 43.5%, 41% and 40% in 1990 through 1992.

Ampal has income frominterest, rent and dividends resulting from itsinvestmentsin Isragl. Under Israeli law, Ampal has been filing reports
with thelsragli tax authorities with respect to such income. Inaddition, as noted below, Ampal is subject to withholding tax on dividends
received from Isragli companies at a rate of 25%. Under an arrangement with the Israeli tax authorities, suchincome has been taxed based on
principles generally applied in Isragl to income of non-residents. Ampal hasfiled reports withthe Israeli tax authorities through 1991 and has
received "final assessments' with respect to such reports (whichfinal assessmentsare, under Isragli law, subject to reconsideration by thetax
authoritiesonly in certain limited circumstances, including fraud). Based on thetax returnsfiled by Ampal through 1991, it hasnot been
required to make any additional tax paymentsin excess of the withholding on itsdividends. In addition, under Ampal's arrangement with the
Israeli tax authorities, the aggregate taxes paid by Ampal in Israel and the United States on interest, rental and dividend incomederived from
Israeli sources has not exceeded thetaxation whichwould have been payable by Ampal in the United States had suchinterest, rental and
dividend income been derived by Ampal from United States sources. There can be no assurance that this arrangement will continuein the
future. This arrangement does not apply to taxation of Ampal's Isradli subsidiaries.

Under the provisions of the Income Tax Ordinance, income paid to non-residents of Isragl by residents is generally subject to withholding tax at
the rate of 25%. No withholding has been made on interest and rent payable to Ampal under an exemption which Ampal hasreceived fromthe
income tax authorities on an annual basis. There can be no assurance that this exemption will continuein thefuture. With regard to dividends,
however, paymentsto Ampal are withheld at the 25% rate (as opposed to dividends payable to Isragli companies, which are exempt from tax).
The continued tax treatment of Ampal by thelsraeli tax authoritiesin the manner described aboveisbased on Ampal continuing to be treated,
for tax purposes, as a non-resident of Israel that is not doing businessin Isragl.

Under Isragli law, atax is payable on capital gainsof residents and non-residents of Israel. With regard to non-residents, this tax applies to
gainson sales of assets either located in Israel or which represent aright to assets located in Isragl (including gainsarising from the sale of
shares of stock in companies resident in Israel). The portion of thegain attributable to inflation is taxable at 10%, whilethe remainder of the
profit, if any, istaxableto corporations at 40% in 1992 (and is scheduled to be reduced to 39% and further to 36% in stagesduring 1993
through 1996). Non-residents of Israel are exempt from the 10% tax on the inflationary gain derived fromthe sale of sharesin companies that
are considered Israeli residents if they choose to compute the inflationary portion of the gain based on the change in therate of exchange
between Isragli currency and the foreign currency in which the shares were purchased from the date the shares were purchased until the date the
shares were sold.

The Income Tax Law (Adjustment for Inflation), 5745-1985, which applies to companies which have businessincome in Isragl or which claim
adeduction in Israel for financing costs, hasbeen in force since the 1985 tax year. The law provides for the preservation of equity whereby
certain corporate assets are classified broadly into Fixed (inflation resistant) and Non-Fixed (non-inflation resistant) Assets. Where
shareholders equity, as defined therein, exceeds the depreciated cost of Fixed Assets, atax deduction which takes into account the effect of the
annual inflationary change on such excess is allowed, subject to certain limitations. If the depreciated cost of Fixed Assets exceeds
shareholders equity, then such excess, multiplied by the annual inflation change, is added to taxable income.
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A proposed tax treaty between Israel and the United Stateswas signed in 1975, and amended by protocols signed in 1980 and January 1993.
Ratification of the treaty is pendingin both countries. The Company believes that this treaty will not have a substantial impact on thetaxation of
the Company inthe United Statesor in Isradl.

Individuals and companiesin Israel pay VAT at arate of 17% of the price of assets sold and services rendered. They can deduct VAT paid on
goods and services acquired by them.

UNITED STATES TAXATION OF AMPAL

Ampal and its United States subsidiaries (inthe following tax discussion, generaly "Ampa") are subject to United States taxation on their
consolidated taxable income from foreign and domestic sources. The gross incomeof Ampal for tax purposes includes or may include (i)
income earned directly by Ampal, (ii) Ampal's share of "subpart F income" earned by certain foreign corporations controlled by Ampal, (iii)
Ampal's share of income earned by certain electing "passive foreign investment companies' or (under a pending tax bill) "passive foreign
corporations" of which Ampal is astockholder and (iv) an amount (if any) generally equal to Ampal's share of a controlled foreign corporation's
"excess passiveassets." Subpart F income includes dividends, interest and certain rentsand capital gains. Excess passive assets of a controlled
foreign corporation for ataxable year are the excess of the average of the amounts of passive assets held by the corporation as of the close of
each quarter of ataxable year over 25% of the average of the amounts of total assetsheld by the corporation at such times. For calendar year
1993, the maximum rate applicable to domestic corporationsis 35%.

Ampal is entitled to claim asa credit against its United Statesincome tax liability all or a portion of income taxes, or of taxes imposed in lieu of
income taxes, paid to foreign countries. If Ampal receives dividends fromaforeign corporation in which it owns 10% or more of the voting
stock, in determining total foreign income taxespaid by Ampal for purposes of the foreign tax credit, Ampal istreated as having paid the same
proportion of theforeign corporation's post-1986 foreign income taxes as the amount of such dividends bears to the foreign corporation's
post-1986 undistributed earnings.

In general, the total foreign tax credit that Ampa may claimis limited to the proportion of Ampal's United Statesincome taxes that its foreign
source taxable income bearsto its taxable incomefrom all sources, foreign and domestic. The Internal Revenue Code of 1986, asamended (the
"Code"), also limitsthe ability of Ampal to offset its United Statestax liability with foreign tax credits by subjecting varioustypes of income to
separate limitations. Source of incomeand deduction rules may further limit the use of foreign taxes as an offset against United States tax
liability. Asaresult of the operation of these rules, Ampa may choose to take a deduction for foreign taxesin lieu of the foreign tax credit.

Ampal may be subject to thedternative minimumtax ("AMT") on corporations. Generally, the tax base for the AMT on corporationsis the
taxpayer's taxable incomeincreased or decreased by certain adjustments and tax preferences for the year. The resulting amount, called
alternative minimum taxable income, is then reduced by anexemption amount and subject to tax at a 20% rate. Aswith the regular tax
computation, AMT can be offset by foreign tax credits (separately calculated under AMT rules and generally limited to 90% of AMT liability
as specialy computed for thispurpose).

In connection with thetransfer in 1992 of its stock in Granite to aforeign subsidiary, Ampal entered into a gain recognition agreement with the
Internal Revenue Service. Under this agreement, if the foreign subsidiary sells al or a portion of its stock in Granite before 2003, Ampal
generally will be required to recognize for tax purposes a proportionate amount of gain based upon thefair market value of the stock in Granite
on the date of the transfer to theforeign subsidiary, and to pay tax due in respect of such gain together with interest accrued on suchtax since
the date of the gain recognition agreement.

CERTAIN UNITED STATESFEDERAL INCOME TAX CONSEQUENCES TO UNITED STATES HOLDERSOF UNITS
The following isa brief summary, based on current law, of certain Federal income tax consegquences associated with the acquisition, holding

and disposition of the Units andthe Class A Stock and
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Warrants included in the Units by a holder whois a United States person. A "United States person” means a citizen or resident of the United
States, a corporation or partnership created or organized under the lawsof the United States or of any state, or an estate or trust the income of
whichis includiblein gross incomefor United Statesfederal income tax purposes regardliess of its source. This discussion assumesthat the
Units are held as capital assets and does not address all aspects of United States Federal incometax that may be relevant to a United States
holder of Unitsinlight of hisor her specific circumstances. Accordingly, prospectiveinvestors areurged to consult their own tax advisorswith
respect to the particular tax consequences to them of acquiring, holding and disposing of the Units, the Class A Stock or the Warrants as well as
any tax consequences that may arise under thelaws of any foreign, state, local or other taxing jurisdiction to which they may be subject.

For Federal income tax purposes, theissue price of a Unit must be allocated between the Class A Stock and the Warrant included intheUnit in
proportion to their respective fair market values at thetime of issuance. The amount alocated to each component in the Unit will constitute the
tax basis of that component. Upon exercise of a Warrant, thebasis of the Warrant plus the amount paid on the exercise of the Warrant will be
the basis of the new share of Class A Stock issued.

No gainor loss will be recognized by aholder of a Warrant upon exercising the Warrant (nor will Ampal recognize any income upon exercise).
The holding period of a shareof Class A Stock acquired upon the exercise of a Warrant will commence upon the exercise date of the Warrant.
Any gain or loss recognized by a holder upon thesale of Class A Stock or a Warrant generally will constitute a capital gain or capital loss. Any
loss recognized upon thelapse of a Warrant generally will constitute a capital loss.

CERTAIN UNITED STATESFEDERAL TAX CONSEQUENCES
TO FOREIGN HOLDERSOF UNITS

The following isa general discussion, based on current law, of certain United States federal income and estate tax consequences associated with
the acquisition, holding and disposition of the Units and the Class A Stock and Warrants included in the Units by a holder who, for United
States federal incometax purposes, is not a United States person (a"Foreign Holder") or who, for United States federal estate tax purposes, is
neither a citizen of nor resident in the United States. This discussion does not address all aspects of United States federal tax that may be
relevant to Foreign Holdersin light of their specific circumstances, or the United States federal tax consequences of aninvestment by a Foreign
Holder in aUnited States corporation or partnership that acquires, ownsor disposes of Units or of the Class A Stock and Warrants included in
the Units. Prospective investors are urged to consult their own tax advisorswith respect to the particular tax consequences to them of acquiring,
holding and disposing of the Units, the Class A Stock or the Warrants, aswell as any tax consequences that may arise under the lawsof any
foreign, state, local or other taxing jurisdiction to which they may be subject.

Dividends

Dividends paid to aForeign Holder generally will be subject to withholding of United States federal income tax at the rate of 30% (or alower
rate prescribed by an applicable incometax treaty) unless such dividends are effectively connected with the conduct of atrade or business
within the United States by the Foreign Holder, in which casethe dividends generally will be subject to United States federal incometax ona
net basisin a manner similar to dividends paid to a United States person. Such effectively connected dividends received by corporate Foreign
Holders may also be subject to the 30% United States branch profits tax that isimposed with respect to aforeign corporation's earnings and
profits that are effectively connected with its conduct of atrade or business within the United States, as reduced or increased by any increase or
decrease, respectively, in suchforeign corporation's United States net equity. Different rulesfrom those described above may be provided by an
applicable incometax treaty. A Foreign Holder will be required to satisfy certain certification requirementsin order to obtain any reduction of,
or exemption from, United States withholding taxes under theforegoing rules.
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Gain on Disposition

Subject to special rules applicable to individuas, described in the next paragraph, a Foreign Holder generally will not be subject to United
States federal incometax with respect to any gain realized upon the sale or other disposition of Class A Stock or a Warrant except to the extent
that (i) the gainis (or istreated under the sourcing rules as) effectively connected with the conduct of a trade or business within the United
States by the Foreign Holder ("effectively connected income™) or (ii) the gainistreated as effectively connected income because Ampal is, was
or becomes a"United Statesreal property holding corporation” for United States federal income tax purposes and certain other requirements
are met. Ampal has not been, and is not expected to become, a United Statesreal property holding corporation. Any gain that is (or istreated as
being) effectively connected incomenormally will not be subject to United States withholding taxes, but will be subject to United States federal
income tax at the rates whichwould be applicable to such gain in the hands of a United States person (and possibly, with respect to corporate
holders, the branch profitstax). Applicable income tax treaties may provide for reduction or elimination of the United Statestax to which such
gain may be subject.

In addition to the rules described above, anindividual Foreign Holder whois not engagedin a United States trade or business and who holds
Class A Stock or a Warrant as a capital asset generally will be subject to tax at a 30% rate on gain realized on the disposition of such asset if
such individual is present in the United States for 183 days or more in thetaxable year of disposition and has a "tax home" in the United States.

Federal Estate Tax

The United States federal estate tax generally isimposed on the value of property, subject to certain deductions, owned by anindividual who is
neither a citizen nor aresident (as defined for United Statesfederal estate tax purposes) of the United States at thedate of death, to the extent
such property is situated or treated as situated in the United States. The federal estate tax isimposed at graduated rates ranging from 18% to
55% and is reduced by a credit that exempts thefirst $60,000 of the"United States taxable estate." Class A Stock or a Warrant owned or treated
as owned by an individual whois neither a citizen nor aresident of the United States at the date of death will be included in the individua's
United States taxable estate for federal estate tax purposes, subject to the termsof any applicable estate tax treaty.

Information Reporting and Backup Withholding

Ampal or its designated paying agent (the "payor") must report annually to the Internal Revenue Service and to each Foreign Holder the amount
of dividends paid to, and thetax, if any, withheld with respect to, such Foreign Holder. This information might also be required to be made
available to thetax authorities of the country in whicha Foreign Holder resides.

The 31% United States federal backup withholding tax, which generaly is levied against certain paymentsto persons who fail to furnish certain
identifying information to the payor, generally will not apply to dividends paid to a Foreign Holder at an address outside the United States. The
backup withholding tax and information reporting requirements will apply, however, to the payment to a Foreign Holder of thegross proceeds
of disposition of Class A Stock or (other than upon exercise) of a Warrant by or through a United States office of a United States or foreign
broker, unlessthe Foreign Holder either

(i) certifies to thebroker under penalties of perjury as to its name, address and status as a Foreign Holder and certain other matters, or (ii) the
Holder otherwise establishes an exemption. Under certain circumstances, theforeign office of a United States or foreign broker may also be
subject to the backup withholding tax and information reporting requirements applicable to the payment to a Foreign Holder of the proceeds of
adisposition of Class A Stock or a Warrant. Any amounts withheld under the backup withholding rules will be refunded or credited against a
Foreign Holder's United States federal income tax liability, provided that required information is furnished to the Internal Revenue Service.
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MANAGEMENT

The following table setsforth certain information regarding Ampal's directors and executive officers:

NAMVE PCSI TI ON

Mchael Arnon(l)........... . ... . ... ... Chai rman of the Board and Director

Lawence Lefkowtz(1)..................... President, Chief Executive Oficer
and Director

Moshe Mor....... ... ... .. Vice President--1lsrael Qperations

Alan L. Schaffer.......... ... ... ... ...... Vi ce President--Finance and
Tr easurer

Alla Kanter......... ... .. ... Controller

Mchael K Marks.......................... Secretary

Mri Lent.... ... .. .. . . . Assi stant Vice President--Israel
Qper ati ons

Susan Rosenberg............. ... ... .. .. ..., Assi stant Treasurer

Yair Youtzis....... ... Assi stant Vice President--Hotel
Qper ati ons

Harry B. Henshel .......... ... ... ... ... ... Class A Director

Leon Riebman(2)........ ... ... ... . ... Class A Director

Evelyn Sommer (1) (2)(3) ... ..o, Class A Director

Stanley Batkin(1)(3)...................... Director

Yaacov Elinav(1)(4)........... . ... Director

Eitan Raff (1) (3)..... ..., Di rector

Shimon Ravid(4)......... ... .. Di rector

Al exander Yuhjtman(1)(2)(4)............... Director

(1) Menmber of the Executive Comittee

(2) Member of the Audit Committee
(3) Member of the Related Party Transactions Committee
(4) Member of the Stock Option Committee

MICHAEL ARNON, 68, has been Chairman of the Board of Directors of Ampal since November 1990. From July 1986 until November 1990,
he was President and Chief Executive Officer of Ampal. From March 1983 until April 1990 he also served asa director of Israel Continental
Bank Ltd., apartially-owned subsidiary of Hapoalim, where he had been an Alternative Chairman of the Board until 1987. He became a
director of Ampal in 1986.

LAWRENCE LEFKOWITZ, 55, has been President and Chief Executive Officer of Ampal sinceNovember 1990. He joined Ampal in 1977 as
Vice President-Legal and Secretary. In August 1990 he also became Counsel to Hapoalim in charge of the Legal Department for the United
States Branches. He became a director of Ampal in 1990. See"Certain Transactions.”

MOSHE MOR, 58, has been Vice President-Israel Operations of Ampal since 1986. He is primarily responsible for reviewing and negotiating
business opportunities presented to the Company. From 1975 to 1985, hewas Chief Financial Officer of Zim Israel Navigation Company
Limited.

ALAN L. SCHAFFER, 51, has been Vice President-Finance and Treasurer since August 1990. From December 1988 until then, he was Vice
President-Accounting and Controller of Ampal. From 1984 to 1988 he was Controller of Ampal and has been employed by Ampal since 1983.
From 1976 to 1982 he wasSenior Financia Advisor at The New York Stock Exchange.

ALLA KANTER, 36, has been Controller of Ampal since August 1990. From January 1986 to August 1990 she served as Assistant Controller
of Ampal.
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MICHAEL K. MARKS, 29, has been Secretary of Ampal since December 1992 and hasbeen employed by Ampal since August 1992. From
January 1992 until July 1992 he was an attorney for thelaw firm of Weitz and Luxenberg, P.C. From August 1988 until May 1991 heattended
Emory University School of Law.

MIRI LENT, 37, has been Assistant Vice President-lsragl Operations of Ampal since July 1988 and hasbeen employed by Ampal (Isragl) for
more than five years.
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SUSAN ROSENBERG, 49, has been Assistant Treasurer of Ampal since November 1990 and has been employed by Ampal for more than five
years.

YAIR YOUTZIS, 56, hasheen Assistant Vice President-Hotel Operations of Ampal and Managing Director of Moriah for more than five years.

HARRY B. HENSHEL, 74, has been Chairman of the Board of Bulova Corporation since 1974. He also serves as Chairman of the Chief

Executives Council of Omega Group since 1990 and as a Director of the Ponce Hotel Corporation for more than 20 yearsand the Universa
Holdings Corp. since 1993. He is amember of the advisory Board of the New Y ork State Business Partnership for more than 5years anda
Trustee of the New Y ork Backstretch Employees Pension Trust for more than 10 years. He became a director of Ampal in September 1993.

LEON RIEBMAN, 73, is Chairman and Chief Executive Officer and a director of AEL Industries, Inc., an electronic defense system
manufacturer, for more thanfive years. Heisaso adirector of the Bank and Trust Company of Old Y ork Road. He became a director of Ampal
in 1979.

EVELYN SOMMER, 54, hasbeen President of Women's International Zionist Organization-USA, and a representative of WWomen's
International Zionist Organization to the United Nations for more than five years, and has been Chairman, American Section of the World
Jewish Congress, since December 1990. She became a director of Ampal in 1982.

STANLEY BATKIN, 79, served on theBoard of Directors of Ampal Industries from 1983 until 1990 and was a member of its Executive
Committeefrom 1986 until 1990. He became a director of Ampal in 1991.

YAACOQV ELINAV, 49, has been a Senior Deputy Managing Director of Hapoalim since August 1992 and a Member of theBoard of
Management of Hapoalim since October 1991. From October 1991 to August 1992, hewas a Deputy Managing Director of Hapoalim. From
October 1988 to October 1991, he washead of the corporate division of Hapoalim. From 1983 to October 1988 hewas Manager of the New
Y ork Branches of Hapoalim. He became a director of Ampal in July 1992. See "Certain Transactions."

EITAN RAFF, 52, has been Alternate Chairman of the Board of Maritime Bank since November 1992, where he had been Chairman of the
Board from August 1988 until November 1992. He also serves as a Director of Wolfson Clore Mayer Ltd., adiversified investment company,
where he had been Managing Director from July 1987 until April 1992 and as Chairman of Mirage Development Ltd., Y ozma Venture Capital
Ltd. and KartaJerusalem Development Centre. He became a director of Ampal in 1987.

SHIMON RAVID, 57, has been Senior Deputy Managing Director of Hapoalim since October 1989. From February 1988 until June 1989 he
was Chief Financial and Operating Officer of Koor Ltd. He became a director of Ampal in 1990. See "Certain Transactions."

ALEXANDER YUHJTMAN, 58, has been Executive Vice President, Regional Manager, Western Hemisphere of Hapoalim since October
1988. Prior thereto he was in charge of Hapoalim's International Division. He served as a director of Ampal from 1988 to 1989 and was
reelected in 1990. See "Certain Transactions.”

STOCK OPTION PLAN

Ampal's Board of Directors hasapproved the Stock Option Plan which is subject to shareholder approval and which provides for grants of
options to purchase up to 200,000 shares of Class A Stock in the aggregate to employees, officers and directors of Ampal and certain
subsidiaries of Ampal. Options granted under the Stock Option Plan may be either options which are intended to qualify as "incentive stock
options" within the meaning of Section 422 of the Code ("1SOs"), or options that arenot intended to so qualify ("Non-1SOs"). The Stock
Option Plan's effectivenessis subject to theapprova of Ampal's shareholders.

47

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




The Stock Option Plan isadministered by the Board of Directorsor by a Stock Option Committee thereof (the "Committee") consisting
exclusively of directors who are "disinterested persons." The Board of Directors (or the Committee) determines, subject to theterms of the
Stock Option Plan, the individualsto whom optionsare to be granted and theterms of the options, including the exercise price, number of
shares subject to each option, whether the option isto qualify asan SO and thevesting of rights to exercise each option.

The exercise price of each1SO granted under the Plan must be not lessthan the fair market value of the shares on the date of grant or 110% of
the fair market value on the date of grant if the SO grantee owns stock representing morethan 10% of the voting power of Ampal's capital
stock or value of al classes of stock of Ampal or a subsidiary corporation. The exercise price of each Non-1SO granted under the Stock Option
Plan, whichmay be lessthan fair market value on the date of grant, will be fixed by the Board of Directors (or the Committee) at the time the
Non-1SO is granted.

The Board of Directors (or the Committee) shall determine the dates on which each option shall be exercisable and the conditions precedent to
such exercise. However, al options, other than those granted to non-employee directors of Ampal, must not be exercisable prior to the second
anniversary of their date of grant. Options granted to non-employee directors of Ampal shall be exercisable immediately upon grant. The terms
of options granted under the Stock Option Plan may not exceed five years.

The aggregate fair market value, determined at the date of grant, of sharesthat may first become exercisable in any calendar year under all ISOs
granted to any one employee under any plans of Ampal or a subsidiary may not exceed $100,000.

CERTAIN TRANSACTIONS

The Board of Directors of Ampal maintains a Related Party Transactions Committee comprised of independent directors which, on an annual
basis, reviews and passes upon the fairness of any business dealings and arrangements (other than borrowings on then prevailing market terms
or deposits made in the ordinary course of business) between the Company and Hapoalim or any other affiliated party. If the Committee
determines that such dealings are no longer in the Company's best interests or involve terms less advantageous to the Company than could be
obtained from unaffiliated third parties, Ampal will use itsbest efforts to modify or discontinue such arrangements. With certain exceptions, the
Company may not enter into transactions with Hapoalim or its affiliates, or any officer, director or principal stockholder of the Company,
without first obtaining the approval of the Related Party Transactions Committee.

The management of the Company believes that all of the followingtransactions were done on termswhich were no less advantageous to the
Company than could have been obtained from unaffiliated third parties.

The Company borrows and receives deposits from Hapoalim and its subsidiaries. During 1992 the largest amount of such indebtedness
outstanding at any one time was $60,245,000. The amount of interest expense paid by the Company to Hapoalim was $5,536,000. Additionally,
the Company makes|oans to and maintains deposits with Hapoalim and itssubsidiaries. The largest amount of such loans and deposits at any
one time during 1992 was $183,297,000 and interest income thereon was $16,180,000. Asof December 31, 1992, theamount of borrowings
and deposits from Hapoaim and itssubsidiaries was $51,015,000 and the amount of loans to and deposits with Hapoalim and itssubsidiaries
was $131,002,000. Ampal isthebeneficiary of a $10 million committed line of credit from Hapoalim which expiresin October 1994.
Borrowings under thisline of credit bear interest at a variable rate of interest equal to LIBOR plus 1/2%. Such loans and borrowings are made
on substantially the sameterms, including interest rates and collateral, as those prevailing at the time for comparabl e transactions with other
unrelated persons and, in the opinion of the management of the Company, do not involve more than normal risk of collectibility or present other
unfavorable features. Hapoalim also guarantees
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loans secured by the Holding Companies which were made by them prior to their ceasing lending activity.

In 1987, Hapoaim issued a guarantee in favor of anunrelated bank which extended a $10,000,000 five-year loanto Ampal which matured on
October 30, 1992. The annual guarantee fee paid by Ampal equalled one-half of one percent of the outstanding loan balance plus interest due
thereon.

For purposes of tax planning for the Company, Ampal Financeassigned a $13,000,000 deposit with the Accountant General of Israel maturing
in 2002 and a similar deposit received from Hapoalim to Hapoalim, thereby foregoing a 0.2% margin on the transaction. The amount of this
margin was egual to approximately $26,000 in 1992, which islessthan thetax benefits to the Company attributable to thistransaction, and
gradually decreases thereafter.

Ampal currently occupies executive office space leased by Hapoalim at 1177 Avenue of the Americas, New Y ork City and will pay Hapoalim
base rent of approximately $168,000 per year commencing in September 1994, subject to escalation. Ampal has space located at 10 Rockefeller
Plaza subleased until September 30, 1994 from Hapoalim for anannual rental, subject to escalation. The rental payments for 1992 amounted to
approximately $184,000. Until November 1990, Ampal occupied the entire floor, constituting 10,710 square feet. At that time, Ampa modified
the sublease to return 65% of that space to Hapoalim, whichthen subleased it to an unrelated party subject to Ampal's guarantee of total rent
payments equivalent to the rent previously paid under Ampal’s sublease in the event the third party defaults.

The Company leases office space in various locationsin the United States and Israel to Hapoalim and its subsidiaries in exchange for total
annual rental payments of approximately $3,576,000. These |ease transactions consist of the following:

Hapoalim leases a portion of premises owned by Ampal located at 105 Arlozoroff Street, Tel Aviv under alease which expires March 7, 2003,
with annual rental paymentsbased upon 11% of thecost of the property. The annual rent for the premises is approximately $352,000.

Hapoalim leases premises owned by Ampal (Isradl), located at 111 Arlozoroff Street, Tel Aviv under anine-year lease which expireson
September 30, 2000, with annual rental payments based upon 10% of the value of the property linked to the CPI. In 1993, Ampal (Isragl)
received $220,000 as rentfor these premises.

Ampal Development (Isragl) ownstwo premises located in Tel Aviv aggregating approximately 17,000 sgquare feet which wereleased to
Hapoalim for use asbranch offices. These leases expire December 31, 1996 (with options to extend thelease term through December 31,
2002). The rental received from Hapoalim in 1993 on these premises was $326,000.

Ampal Development (Isragl) ownstwo offices aggregating approximately 16,500 square feet, located in Holon and Haifa, which are leased to
Hapoalim for use asbranch offices under nine-year leases which expire on September 30, 2000. Annual rental payments are equal to
approximately 10% of the cost of the property linked to the CPl. Ampal Development (Israel) received $705,000 as rent for these premises
during 1993.

An Ophir subsidiary hasrented three properties in Israel to Hapoalim or subsidiaries of Hapoalim for periods of up to ten yearswith the annual
rental paymentsat market rates. The aggregate rentals received by this Ophir subsidiary for 1993 withrespect to theseproperties was
approximately $750,000.

Ampal Finance has rented premises in Ramat Hasharon and Rosh Pinato Hapoalim under nine-year leases expiring September 30, 2000, with
the annual rental payments based upon 10% of the cost of the premises linked to the CPI. The rental received in 1993 for these premises was
$469,000.

Nir has rented two premises to Hapoalim, onein Tel Aviv for nineyears and onein B'nai Brak for five years (with an option to extend the lease
for a period of four years and eleven months), with the annual rental payments based upon 10% of the cost of the premises linked to the CPI.
The lease on the premisesin Td Aviv expires on September 30, 2000, and thelease on the premises in B'nai Brak expires
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on July 10, 1997 (on June 10, 2002, if the option is exercised). The rental received in 1993 for these premises was$377,000.

Ampal leases an officebuilding located at 174 North Michigan Avenue, Chicago, Illinoisto Hapoalim under atwenty-year net lease expiringin
2007 for anetrental of $140,000 per year. At the conclusion of the term, Ampal hasthe option of requiring Hapoaimto purchase the building
at itsthen fair market value.

Under agreements initially made in 1984 and extended in 1989, Ophir separately leases a hotel and parking areain Herzelia, Israel froman
unrelated party. Ophir subleases these properties to Hapoalim on termsidentical to those it pays. The rental received in 1993 for these premises
was approximately $250,000.

Until November 1993, Ampal owned 60% of thevoting shares and 49.4% of the equity interest in Ophir, and the balance was owned by a
Hapoalim affiliate. In November 1993, the two shareholders' interestsin Ophir were equalized. In connection with the equalization, the
Company obtained a fairness opinion from an independent investment consultant. Concurrently, 15% of the sharesin Ophir were issued to
another Hapoalim affiliate for approximately $10.2 million. As aresult, Ophir is now 42.5% owned by Ampal and its resultswill not be
consolidated in the Company'sfinancia statements after September 30, 1993.

Ophir and the other Hapoalim affiliate shareholder in the holding company that purchased 51.3% of the sharesin Industrial Buildings have
together pledged their sharesin thiscompany and this company's sharesin Industrial Buildings to secure borrowings from unaffiliated lenders
to finance the acquisition. Moreover, loansfrom Hapoalim to an unaffiliated shareholder in this holding company arealso collateralized by
sharesin Industrial Buildings owned by the holding company and, under cross-default provisions, adefault by any of the shareholders inthe
holding company could cause acceleration of Ophir's obligations, and, potentially, foreclosure on theIndustrial Buildings shares held by this
holding company.

Ophir, which hasno employees, pays to another Hapoalim affiliate a management fee of approximately $50,000 per year for administrative
services. Moreover, under arecent agreement among Ophir's three shareholders, Ophir has agreed to pay annually to each of Ampal and a
Hapoalim affiliate shareholder of Ophir an additional management fee of approximately $85,300 in NISlinked to thedollar.

Poalim Capital Markets and Investments Ltd., anaffiliate of Hapoalim, is participating in the International Offering as an International Manager
onterms identical to the other International Managers and served as an underwriter of the public offerings of Granite, Orlite and Teledata.

In connection with Ampal's purchasesin 1992 and 1993 of 7.2% of DSP Group, the Company granted a Hapoalim subsidiary, an option to
purchase, and the Hapoalim subsidiary granted Ampal an option to sell, 50% of Ampa'sinterest in the DSP Group for $1.1 million, the same
purchase price the Company paid, plusinterest. In October 1993, the Hapoaim subsidiary exercised its option to purchase this interest.

In February 1992, Gmul Investment Company Ltd., an affiliate of Hapoalim, purchased 20% of Moriah for approximately $12.5 million. As a
result of this transaction, the Company's interest in Moriah wasdiluted from 57.5% to 46%.

In 1991, the Company agreed that its third lien on certain assetsof Pri Haemek would rank behind the lien of Hapoalim on those assets.

The services of Mr. Lefkowitz are shared by Ampal and Hapoalim pursuant to an arrangement renewable semi-annually whereby Hapoalim
reimburses Ampal for a portion of his compensation. Hapoalim paid $75,000 with respect to servicesprovided under thisarrangement for the
first nine monthsof 1993. During 1992, Hapoalim reimbursed Ampal $151,000 for the services of Mr. Lefkowitz and two other Ampal
employees under the arrangement.
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Ampal owns $2 million of 7% preferred shares of Cayman. An equivalent amount of 7% preferred shares in Cayman is expected to be issued to
Hapoalim for $2 million.

DESCRIPTION OF SECURITIES
UNITS

The Class A Stock and Warrants offered hereby will be sold only in Units. Each Unit consists of one share of Class A Stock and one Warrant.
The Warrants, whichwill be in registered form, will be issued pursuant to a warrant agreement dated as of , 1994 (the "Warrant Agreement")
between Ampal and Chemical Bank, as warrant agent ("Warrant Agent"). No Units or Warrants have been issued prior to the Offerings.

The Class A Stock and Warrants will not be separately transferable prior to , 1994 or such earlier date as may be determined by the
Representatives of the U.S. Underwriters and International Managers (the " Separation Date"). Prior to the Separation Date, the certificates
representing the Warrants will also represent the shares of Class A Stock in the Units. On or after the Separation Date, the Class A Stock and
Warrants comprising the Units will only be separately transferable and will not be transferable as Units. Certificates evidencing the shares of
Class A Stock inthe Unitswill be issued to the holders of record of the Units on the Separation Date or as soon as practicable after the
Separation Date.

The Company's Class A Stock is currently listed on the AMEX. The Units and the Warrants have been authorized for listing on the AMEX,
subject to official notice of issuance.

CAPITAL STOCK

The authorized capital stock of Ampal currently consists of 30,000,000 shares of Class A Stock, par value $1.00 per share, 4,932,850 shares of
Preferred Stock, par value $5.00 per share and 3,000,000 shares of Common Stock, par value $1.00 per share. There are two outstanding series
of Preferred Stock, the 4% Preferred Stock and the 6 1/2% Preferred Stock.

Voting Rights

Unless dividends on any outstanding Preferred Stock arein arrearsfor three successive years, as discussed below, the holders of Class A Stock
are entitled to one vote per share on al mattersvoted upon by shareholders and, voting as a class, aright to elect the Class A Directors. Other
than in theelection of Class A Directors, the holdersof Common Stock, voting as a class, are entitled to as many votes as shall equal the
number of votesto which theholders of Class A Stock are entitled, but in no event more than ten votes per share of Common Stock, unless
dividends on any outstanding series of Preferred Stock are in arrears for three successive yearsin which casethe holders of al outstanding
series of Preferred Stock as to which dividends are in arrears shall have the exclusive right to votefor theelection of directors until all
cumulative dividend arrearages are paid. The shares of Common Stock and Class A Stock do not have cumulative voting rights, which means
that any holder or holders, acting in concert, of more than 50% of the Common Stock can, if such person or persons owns at least one share of
Class A Stock, elect all of thedirectors other than the Class A Directorsif that person or persons choosesto do so.

Dividend Rights

Dividendson all classes of Ampal's shares are payable as a percentage of par value. The holders of Ampal's presently authorized and issued 4%
Preferred Stock and 6 1/2% Preferred Stock (each having a$5.00 par value) are entitled to receive cumulative dividends at the rates of 4% and
6 1/2% per annum, respectively, payable out of surplus or net earnings of Ampal before any dividends arepaid on the Common Stock or Class
A Stock. If Ampal failsto pay such dividend on the Preferred Stock in any calendar year, such deficiency must be paidin full, without interest,
before any dividends may be paid
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onthe Class A Stock or Common Stock. After the payment of all cumulative dividends on the Preferred Stock and a 4% dividend on the Class
A Stock (par value $1.00 per share), the Board may, but is not required to, declare dividends out of any remaining surplus or net earnings of
Ampal, which dividends areparticipated in by the holders of 4% Preferred Stock and Class A Stock to the extent of an additional 8% each,
before the holders of the Common Stock are entitled to receive any dividends. If after the payment of the aforesaid dividends on the Preferred
Stock and Class A Stock there remains any surplus, the Board may, but is not required to, declare dividends out of any remaining surplusin an
amount of up to 12% on the Common Stock. If, thereafter, there remainsany surplus, any dividends declared are to be participated in by the
holders of 4% Preferred Stock, Class A Stock and Common Stock, pro rata

Liquidation Rights

In theevent of liquidation, dissolution or winding up of Ampal, the holders of the Preferred Stock will be entitled to receive an amount equal to
the shar€'s par value ($5.00 per share), sharing pari passu, together with accrued dividends to the date of payment, before any distribution or
payment may be made to the holders of Class A Stock, Common Stock or any other stock ranking junior to the Preferred Stock. After the
holders of Preferred Stock, Class A Stock and Common Stock are paid the par value of their shares (plusaccrued dividends), holders of 4%
Preferred Stock, Class A Stock and Common Stock shareratably in the distribution of any remaining assets without regard to class of stock, on
the basis of the number of shares held multiplied by the par valuethereof.

Preemptive Rightsand Redemption Provisions

No holder of any class of sharesof Ampal, now or hereafter authorized, has any preferential or preemptive right to subscribe for, purchase or
receive any shares of any class of Ampal, or any options or warrantsfor such shares, or any rightsto subscribe to or purchase such sharesor any
securities convertible into or exchangeable for, or carrying options or warrantsfor, or other rights to purchase, such shares, which may at any
time be issued, sold or offered for sale by Ampal.

There are no redemption provisions relating to the Class A Stock.
Conversion Rights

Ampal's Preferred Stock may be authorized and issued in such series and with such designations, preferences and privileges as may be
determined by itsBoard. There are presently authorized and issued two classes of Preferred Stock. The 4% Preferred Stock and 6 1/2%
Preferred Stock are convertible at any time into fully paid and non-assessable shares of Class A Stock at the rate of five shares of Class A Stock
for each share of 4% Preferred Stock and three shares of Class A Stock for each share of 6 1/2% Preferred Stock. The Class A Stock and

Common Stock have no conversion rights.

Special Provisions Relating to Class A Stock
So long as the Class A Stock islisted onthe AMEX, Ampal isnot permitted to issue any other class of security having voting rights which
would (i) deprive theClass A Stock of its right, voting as a class, to elect the Class A Directors, (ii) have the right to vote, as a class, more than
ten timesthe number of shares of such other class of security then outstanding and entitled to voteor (iii) have voting rights which would
otherwise adversely affect thevoting rights of the Class A Stock. The authorization or issuance of additional Class A Stock or Common Stock

or securities convertible into or exchangeable for Class A Stock or Common Stock are not to be deemed to adversely affect the voting rights of
the holders of the Class A Stock.

Transfer Agent and Registrar
The transfer agent and registrar for the Class A Stock and the Unitsis Chemical Bank, New York, New Y ork.

52

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




WARRANTS

The Warrants will be issued under the Warrant Agreement, the form of which hasbeen filed asan exhibit to the Registration Statement and is
incorporated by reference herein. Thisdescription is qualified inits entirety by reference thereto.

Exercise, Call and Rights

Each Warrant entitlestheregistered holder thereof to purchase one share of Class A Stock at a price of per share, subject to adjustment (the
"Exercise Price"). The Warrants will be exercisable at any time after they are separately transferable until theearlier of five business days
preceding their redemption date or their date of expiration, , 1999. Ampal has authorized and reserved for issuance that number of shares of
Class A Stock sufficient to provide for the exercise of the Warrants. When delivered, such shares of Class A Stock will be fully paid and
nonassessable. No fractional shares will be issued upon exercise of Warrants, but Ampal will pay the cash value of any fractional shares
otherwise issuable.

The Warrants are not callable by Ampal until two years after their date of issuance. On or after , 1996 the Warrants are callable by Ampal, in
whole or in part, without payment to the holder. The Company is required under theterms of the Warrant Agreement to mail to the holders of
the Warrants notice of any redemption at least 30 days prior to the date scheduled for such call. The Warrants will be exercisable at any time
after they are separately transferrable to the earlier of their date of expiration or five business days preceding their redemption date.

Warrants may be exercised by surrendering to the Warrant Agent a Warrant certificate duly completed and signed by theregistered holder
indicating his or her election to exercise all or a portion of the Warrants evidenced by such certificate. Surrendered Warrant certificates must be
accompanied by payment of the aggregate Exercise Price of the Warrants to be exercised. Payment shall be made in cash or by check.

The Warrants contain provisions that protect the holders thereof against dilution by adjustment of the number of shares issuable thereunder in
certain events, such asstock dividends and splitsand distributions of stock or assets. Warrant holders are entitled to participatein rights,
warrants or similiar offerings made below market value by Ampal to all itsClass A stockholders as if the holders of Warrants werethen holders
of theClass A Stock underlying the Warrants.

Dividend and Voting Rights
Holders of Warrants are not entitled, by virtue of being such holders, to receive dividends or to consent or to receive notice as stockholders

with respect to any meeting of stockholders for the election of directors of Ampal or any other matter, or to vote at any such meeting, or to
exercise any right whatsoever asstockholders of Ampal.

Transfer Agent and Registrar
The transfer agent and registrar of the Warrantsis Chemical Bank.
The exercise price of the Warrants has been determined by negotiations between the Company and the Representatives of the U.S. Underwriters
and the Lead Managers. The principal factors considered in determining these prices werethe market price of the Class A Stock, the Company's
financial condition and prospects, market prices of similar securities of certain other publicly traded companies and the general condition of the

securities market.

Warrants are generally more speculative than Class A Stock whichis purchasable upon the exercise thereof. A Warrant may become valueless,
or of reduced value, if the market price of theClass A Stock decreases or increases only modestly over theterm of the Warrant.
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UNDERWRITING

The underwriters of the United States Offering of the Units (the "U.S. Underwriters"), for whom Lehman Brothers Inc., Oppenheimer & Co.,
Inc. and Furman Selz Incorporated are acting asrepresentatives (the "Representatives'), have severaly agreed, subject to theterms and
conditions of theU.S. Underwriting Agreement, the form of which isfiled as an exhibit to the Registration Statement, to purchase from Ampal
and Ampal has agreed to sell to the U.S. Underwriters, the aggregate number of Units set forth opposite their respective names below:

NUMBER OF
U S. UNDERWRI TERS UNI TS

Lehman Br ot her s I NC. ... . e
Qopenhei Mer & C0., I NC. . ..
Furman Sel z | ncor por at ed

The managers of the International Offering of the Units (the "International Managers'), for whomLehman Brothers International (Europe),
Oppenheimer International Ltd., Furman Selz Incorporated and Poalim Capital Markets and Investments Ltd. are acting as lead managers (the
"Lead Managers'), have severaly agreed, subject to theterms and conditions of the International Underwriting Agreement, the formof which is

filed as anexhihit to the Registration Statement, to purchase from Ampal and Ampal hasagreed to sell to the International Managers, the
aggregate number of Units set forth opposite their respective names below:

NUMBER OF
| NTERNATI ONAL MANAGERS UNI TS

Lehman Brothers International (Europe)
Oppenhei ner International Ltd
Furman Sel z I NCorporat d. . ... ..o
Poal i m Capital Markets & Investments Ltd
Clal Issuing Ltd. .. ... e e
M zrahi Underwriting Conpany Ltd
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The U.S. Underwriting Agreement and the International Underwriting Agreement (collectively, the "Underwriting Agreements") provide that
the obligations of the several U.S. Underwriters and the International Managers to purchase Units are subject to the certain conditions contained
therein, andthat if any of theforegoing Units are purchased by the U.S. Underwriters pursuant to the U.S. Underwriting Agreement or by the
International Managers pursuant to the International Underwriting Agreement, all the Units agreed to be purchased by either theU.S.
Underwriters or the International Managers, as the case may be, pursuant to their respective Underwriting Agreements must be so purchased.
The offering price and underwriting discounts and commissions for the United States Offering and the International Offering are identical. The
closing of the United States Offering is a condition to the closing of the International Offering and the closing of the International Offeringisa
condition to the closing of the United States Offering.

Ampal has been advised that the U.S. Underwriters and the International Managers propose to offer the Units directly to the public at the public
offering price set forth on the cover page of this Prospectus, and to certain selected dealers (whomay includethe U.S. Underwriters and the
International Managers) at such public offering priceless aselling concession not in excess of $ per Unit. The selected dealers may reallow a
concession not in excess of $per Unit to certain brokers and dealers. After theinitial public offering, the public offering price, the concession
to selected dealers and the reall owance may be changed by the Representatives and the Lead Managers.

The U.S. Underwriters and the International Managers have entered into an Agreement between U.S. Underwriters and International Managers
pursuant to which each U.S. Underwriter has agreed that, as a part of thedistribution of the Units offered in the United States Offering, (a) itis
not purchasing any such Units for the account of anyone other than a U.S. person and (b) it has not offered or sold, and will not offer, sell, resell
or deliver, directly and indirectly, any of such Units or distribute any prospectus relating to the United States Offering to anyone other thana
U.S. person. In addition, pursuant to this same Agreement, each International Manager hasagreed that, as part of the distribution of the Units
offered in theInternational Offering, (a) it isnot purchasing any of such Unitsfor theaccount of any U.S. person and (b) it hasnot offered or
sold, and will not offer, sell or deliver, directly or indirectly, any of such Units or distribute any prospectus relating to the International Offering
toany U.S. person. The foregoing limitations do not apply to stabilization transactions or to certain other transactions specified in the
Underwriting Agreements and the Agreement between U.S. Underwriters and International Managers, including (i) certain purchases and sales
between the U.S. Underwriters and the International Managers, (ii) certain offers, sales, resales, deliveries or distributions to or through
investment advisors or other persons exercising investment discretion, (iii) purchases, offers or sales by a U.S. Underwriter who isalso acting
as an International Manager or by an International Manager who is aso acting as a U.S. Underwriter and (iv) other transactions specifically
approved by the Representatives and the Lead Managers.

Pursuant to the Agreement between U.S. Underwriters and International Managers, salesmay be made between the U.S. Underwriters and the
International Managers of such number of Units as may be mutually agreed. The price of any Units so sold shall be the public offering price as
then in effect for Units being sold by the U.S. Underwriters and the International Managers, lessan amount not greater than the selling
concession allocable to such Units. To the extent that there are sales between the U.S. Underwriters and the International Managers pursuant to
the Agreement between U.S. Underwriters and International Managers, the number of Unitsinitially available for sale by the U.S. Underwriters
or by the International Managers may be more or lessthan the amount specified on the cover page of this Prospectus.

Each International Manager hasrepresented and agreed that (i) it has not offered or sold, and will not offer or sell, in the United Kingdom, by
means of any documents, any Units other thanto persons whose ordinary business it isto buy or sell shares or debentures, whether as principal
or agent (except under circumstances which do not congtitute an offer to the public within the meaning of the Companies Act 1985); (ii) it has
complied and will comply with all applicable provisions of the Financia Services
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Act 1986 withrespect to anythingdone by it in relation to the Units, the Class A Stock and the Warrants in, from or otherwise involving the
United Kingdom, and

(i) it has only issued or passed on, and will only issue or pass on to any person in the United Kingdom, any document received by it in
connection with the issue of the Unitsiif that person is of akind described in Article 9(3) of theFinancial Services Act 1986 (Investment
Advertisements) (Exemptions) Order 1988.

No action hasbeen taken in any jurisdiction by Ampal or the International Managers that would permit a public offering of the Units offered
pursuant to the Offeringsin any jurisdiction whereaction for that purpose is required, other than the United States. Personsinto whose
possession this Prospectus comes arerequired by Ampal and the International Managers to inform themselves about and to observe any
restrictions as to the offering of the Units offered pursuant to the Offerings and the distribution of this Prospectus.

Purchasers of the Units offered hereby may be required to pay stamp taxes and other charges in accordance with thelaws and practices of the
country of purchasein addition to the offering price set forth onthe cover hereof.

Ampal granted to the U.S. Underwriters an option to purchase up to anadditional Units and the International Managershave been granted a
similar option to purchase up to an additional Units at the initial public offering price lessthe aggregate underwriting discount, solely to cover
over-alotments if any. The optionsmay be exercised at any time up to 30 daysafter the date of thisProspectus. To the extent that the U.S.
Underwriters or the International Managersexercise such options, each of the U.S. Underwriters or thelnternational Managers, as the case may
be, will be committed, subject to certain conditions, to purchase a number of option Unitsproportionate to such U.S. Underwriter's or
International Manager's initial commitment.

Ampal and Hapoalim have agreed not to offer, sell or otherwise dispose of any shares of Class A Stock for aperiod of 180 days after the date
of this Prospectuswithout prior written consent of the Representatives, except in the case of Ampal in connection with certain permitted
issuances described in the Underwriting Agreements. Ampal hasagreed to indemnify the U.S. Underwriters and the International Managers
against certain liabilities, including liabilities under the Securities Act of 1933, as amended (the "Act"), or to contribute to payments that the
U.S. Underwriters and International Managers may be required to makein respect thereof.

Prior to the Offeringsthere has been no public trading market for the Units or the Warrants. Consequently, the initial public offering price of
the Units and the exercise price of the Warrants have been determined by negotiations between Ampal and the Representatives of the U.S.
Underwriters and the Lead Managers. Among the factors considered in determining these prices were the market price of theClass A Stock,
Ampal's financial condition and prospects, market prices of similar securities of certain other publicly traded companies and the general
condition of the securities market.

LEGAL MATTERS

The legality of the issuance of the Units offered hereby and the Class A Stock and the Warrants comprising the Units will be passed on for
Ampal by Kronish, Lieb, Weiner & Hellman, New Y ork, New Y ork. In respect of certainlegal matters concerning the law of the State of Isradl,
Kronish, Lieb, Weiner & Hellman will rely on the opinionof Meitar, Littman, Nechmad & Co., Ramat-Gan, Isragl. Certain legal matters will be
passed upon for the Underwriters by Fulbright & Jaworski L.L.P., New Y ork, New Y ork. In respect of certainlegal matters concerning the law
of the State of Isradl, Fulbright & Jaworski L.L.P., will rely onthe opinion of Herzog, Fox & Neeman, Tel Aviv, Isradl.
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EXPERTS

The Consolidated Financial Statements and schedules of the Company included in this Prospectus and elsewhere in the Registration Statement,
to the extent and for the periods indicated in their reports withrespect thereto, have been audited by Arthur Andersen & Co. and the Company's
previous auditors, independent public accountants. Inthose reports, these firms state that with respect to certain of the investees, their opinions
are based on thereports of other independent public accountants. The Consolidated Financial Statementsreferred to above have been included
hereinin reliance upon the authority of thosefirmsas expertsin giving said reports. The Financial Statements of Industrial Buildings included
in this Prospectus, to theextent and for the periods indicated in their reports with respect thereto, have been audited by Kost, Levary and Forer,
certified public accountants (Israel). The Financial Statements of Industrial Buildings have been included herein in reliance upon the authority
of suchfirm as expertsin giving said reports.

AVAILABLE INFORMATION

Ampal has filed a Registration Statement on Form S-2 under the Act, with the Commission withrespect to the Offerings. As permitted by the
rules and regulations of the Commission, thisProspectus omits certain of the information contained in the Registration Statement. For further
information with respect to the Company and the Units being offered by this Prospectus, referenceis hereby made to such Registration
Statement, includingthe exhibits filed aspart thereof. Statements contained in this Prospectus concerning the provisions of certain documents
filed with, or incorporated by referencein, the Registration Statement are not necessarily complete, each such statement being qualified in all
respects by such reference. Copies of all or any part of the Registration Statement, including the documents incorporated by reference therein or
exhibits thereto, may be obtained upon payment of the prescribed fees at the offices of the Commission set forth below.

Ampal is subject to theinformational requirements of the Securities Exchange Act of 1934, as amended, and in accordance therewith, files
reports and other information withthe Commission. Reports, proxy statements and other information filed by the Company can be inspected
and copied at the public reference facilitiesmaintained by the Commission at Judiciary Plaza, 450 Fifth Street, N.W., Room 1024, Washington,
D.C. 20549; and at the Regional Offices of the Commission, 500 West Madison Street, Suite 1400, Chicago, I1l. 60661-2511; and at Seven
World Trade Center, 13th Floor, New York, New Y ork 10048. Copies of such material can be obtained fromthe public reference section of the
Commission, 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates. Such materials also can be inspected and copied at the
offices of the American Stock Exchange, 86 Trinity Place, New York, N.Y. 10006.

INCORPORATION BY REFERENCE

The following reports, whichwere filed by Ampal with the Commission, are incorporated in this Prospectus by reference except with respect to
those portions of thefollowing reports responsive to items 402(i), 402(k) and 402(1) of Regulation S-K promulgated by the Commission:

(1) Annual Report on Form 10-K for the fiscal year ended December 31, 1992;

(2) Quarterly Reports on Form 10-Q, as amended, for the quartersended March 31, 1993 and June 30, 1993 and on Form 10-Q for the quarter
ended September 30, 1993.

Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for all purposes to the
extent that a statement contained in this Prospectus or in any other document filed prior to thedate hereof whichis also incorporated by
reference modifies or replaces such statements.

Ampal agrees to provide without charge to each person to whom a Prospectus is delivered, upon the written or oral request of such person, a
copy of any and all documentsthat has been incorporated by reference in the Registration Statement (other than exhibits to such documents
unless such exhibits are specifically incorporated by reference into theinformation that this Prospectus incorporates). Such requests may be
made to Ampal-American Israel Corporation, 1177 Avenue of the Americas, New York, New Y ork 10036, Attention: Secretary (telephone
number (212) 782-2100).
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

Tothe Board of Directors and Shar eholder s of
AMPAL-AMERICAN |ISRAEL CORPORATION:

We have audited the accompanying consolidated balance sheets of Ampal-American Israel Corporation and subsidiaries (the "Company") as of
December 31, 1992 and 1991, and the related consolidated statements of income, changesin shareholders' equity and cash flows for each of the
three years in the period ended December 31, 1992. Thesefinancia statements arethe responsibility of the Company's management. Our
responsibility isto express an opinion on these financial statements based on our audits. We did not audit thefinancial statements of certain
consolidated subsidiaries, which statements reflect assetsand revenues of 29% and 56%, respectively, of the consolidated totals asof and for
the year ended December 31, 1992, 23% and 53%, respectively, of the consolidated totals as of and for theyear ended December 31, 1991 and
13% and 38%, respectively, of the consolidated totals as of and for the year ended December 31, 1990. Also, we did not audit the financial
statements of certain companies, the investmentsin which are reflected in the accompanying financial statements using the equity method of
accounting. The Company's equity in earnings of these companies represents $11,167,000, $5,436,000 and $5,322,000 for the years ended
December 31, 1992, 1991 and 1990, respectively. The statements of these subsidiaries and companies were audited by other auditors whose
reports have been furnished to usand our opinion, insofar asit relates to the amounts included for these entities, is based solely on the reports
of theother auditors.

We conducted our audits in accordance with generally accepted auditing standards. Those standards require that weplan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material misstatement. Anaudit includes examining, on atest
basis, evidence supporting the amountsand disclosures in the financia statements. Anaudit a soincludes assessing the accounting principles
used and significant estimates made by management, as well as evaluating theoverall financial statement presentation. We believe that our
audits and the reports of other auditors provide a reasonable basisfor our opinion.

In our opinion, based on our audits and thereports of other auditors, thefinancial statements referred to above present fairly, in all material
respects, the financia position of Ampal-American Isragl Corporation and subsidiaries as of December 31, 1992 and 1991, and the results of
their operations and their cash flowsfor each of thethree yearsin the period ended December 31, 1992, in conformity with generally accepted
accounting principles.

ARTHUR ANDERSEN & CO.

New York, N.Y.
March 18, 1993
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

YEAR ENDED DECEMBER 31,

Revenues:
Interest:
Related parties...... ... $ 15,672
QL hers. . 41, 510
Food processing (Note 2)........ ... ... --
Hotel and |eisure-tinme operations (Note 2).............. 39, 521
Manuf acturing and distribution (Note 14(a))............. --
Equity in earnings of affiliates and others (Note 10)... 5,725
Qt her incone:
Related parties....... ... 3,729
O hers. . e 1, 307
Gai ns on issuance of shares by affiliates (Note 2)...... --
Gain on sale of investments (Note 2 and 14(b)):
Related parties. .. ... 2,539
[ 7= 398
Total revenuUesS. .. ...t 110, 401
Expenses:
Interest:
Related parti @S. . ... i 29, 707
[ B 1 = 26, 114
Food processing (Note 2)....... ... ... .. --
Hotel and |eisure-time operations (Note 2).............. 31, 828
Manuf acturing and distribution (Note 14(a))............. --
QL her eXPeNSES. . .ot 15, 858
Translation 10SS (Qain)..........c.iiiiinnaaa.. 324
Mnority interests..........o i 392
Total EeXPeNnSesS. . ... 104, 223
Income before income taxes............... i, 6,178
Income taxes (Note 9). ... e 5, 062
Income before extraordinary income...............oovuuu... 1,116
Extraordinary income (Note 1(Q))... ..., --
Net income before cunmulative effect of change in
accounting principle...... ... . . 1,116
Currul ative effect on prior years of change in accounting
principle (Note L14(C)) ... e --
Net (10SS) iNCOMB. .. ... ..o $ 1,116

Earnings (loss) per Cass A share (Note 8):

Earni ngs before extraordinary inconme.................... $ .05
Extraordinary inCOMB........ ... ... --
Ear ni ngs before cunul ative effect of change in accounting
Principle. ... .05
Currul ative effect on prior years of change in accounting
pPrinciple. . ... --
Earnings (loss) per Jass Ashare.................. $ .05

Wei ght ed average nunber of C ass A and equival ent shares
outstanding (in thousands)................ i, 20,718

The accompanying notes are anintegral part of the consolidated financial statements.
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EGAF

$ 23,732
3,528

28,719

5, 593

3,981
1, 366

— FaalfiliE 2002. EDGAR Online, Inc.

$ 17,058
1,555
31, 482

11, 195
4,574

2,556
13, 062

NI NE MONTHS ENDED
SEPTEMBER 30

( UNAUDI TED)
(DOLLARS | N THOUSANDS, EXCEPT PER SHARE DATA)

$ 14,008
2,366
26, 469

6, 548
3,620

1, 890
13, 062

20, 717

$ 11,801
1,091
24,221

2,314
7,599

2,701
1,792

3, 350

(4,982)



AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS

Cash and cash equival ents. ...... .. . ... .. e $
Deposits (Note 3):

Rel ated parti @S. ... ..

[ 1 T=T
Notes and | oans receivable (Note 3):

Rel ated parti es. .. ...

[ 8 1 T=T
I nvestnments:

Rel ated parties (Notes 2, 10, 14(a) and 14(d))........ ...,

[ 1 1=
Property and equi pnent, |ess accunul ated depreciation of $25, 673,

$9,687 and $11, 335, . ...

AS AT
DECEMBER 31,  DECEMBER 31,  SEPTEMBER 30
1991 1992 1993

( UNAUDI TED)

(DOLLARS | N THOUSANDS)

7,515  $ 9,698 % 2,036
178, 506 125, 220 107, 658
3,316 593 250
18, 081 13, 439 11, 226
11, 736 6,111 5,319
62, 012 97, 243 149, 531
5,615 12, 669 12, 950
69, 835 32,675 35, 087
47, 850 35, 619 46, 401

G her assets, including accrued interest............. ... . ...

Total ASSELS. ... $

LI ABI LI TTES AND SHAREHOLDERS' EQUI TY
Liabilities
Deposits payable (Note 4):

Related parties. ... ... e $

Not es and | oans payable (Note 5):
Related parti @S, . ... ...
Ghers (Note 14(d) ). ..t e e e e e
Debentures outstanding (Note 6):
Related parties. .. ...
LT S, .
Accounts and incone taxes payabl e and accrued expenses:
Rel ated parti @S. . ... e
[ = =

Total liabilities. ... ... .. e

Mnority interests
Rel ated parties. ... ...
LRI S,

Total mnority interests. ..... ...

Commi tnents and Contingencies (Note 13)
Shar ehol ders' equity (Note 7)
4% Cunul ative, Participating, Convertible Preferred Stock, $5 par
val ue; authorized 650,000 shares; issued 251,871, 240,528 and
223,869 shares; outstanding 243,513, 232,170 and 215,511

6 1/ 2% Cunul ative, Convertible Preferred Stock, $5 par val ue;
aut hori zed 4,282,850 shares; issued 1,546,672, 1,510,924 and
1, 270, 960 shares; outstanding 1,542,848, 1,507,100 and
1,267,136 Shares. ... ...
Cass A Stock, $1 par value; authorized 30,000,000 shares; issued
14,999, 376, 15,163,685 and 15, 966, 872 shares; outstanding

14,870,472, 15,034,781 and 15,837,968 shares...................
Common Stock, $1 par val ue; authorized, issued and outstanding
3,000,000 sShares. ... ...
Additional paid-in capital...... ... ... . . .
Retained earnings. . ....... ...t
Curul ative translations adjustments (Note 14(c))
Total shareholders' equity......... ... ...
Total Liabilities and Shareholders' Equity................... $

EGAF

8,413 $ 3,828 $ 3,332
54, 098 49, 433 46, 669
21,134 19, 023 61, 415

6, 803 3,051 3,184

159, 511 100, 795 95, 844

1,962 3,041 1, 045

28, 075 25, 303 33, 853
279, 996 204, 474 245, 342

13, 746 9,591 9,351

1, 306 .- 439
15, 052 9,591 9,790

1, 259 1, 202 1,119

7,733 7,554 6, 355
14, 999 15, 164 15, 967

3, 000 3, 000 3, 000

9,918 9,989 10, 468
72, 509 82, 293 80, 181

-- -- (1, 764)
109, 418 119, 202 115, 326

— FaalfiliE 2002. EDGAR Online, Inc.




The accompanying notes are anintegral part of the consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
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YEAR ENDED DECEMBER 31,

(DOLLARS | N THOUSANDS)
Cash flows from operating activities:
Net inCOMB (1 0SS) .. vttt e e $ 1,116 $ 1,126 $ 10,324
Adj ustments to reconcile net income to net cash provided by
operating activities:

Equity in earnings of affiliates and others................. (5, 725) (5,593) (11, 195)

Gains on issuance of shares by affiliates................... -- -- (13, 062)

Cunmul ative effect on prior years of change in accounting

PrinCi Pl . . -- -- --

Gain on sale of investments. ............ .. (2,937) (4, 600) (3,820)

Translation 10SS (gain). ... ... 324 (329) 1,413

Depreci ati On EXPEeNSE. . ..ottt it 3, 409 3,500 1, 865

AMDIti Zzati ON EXPENSE. . .t vttt 5,564 6, 321 6,011

Mnority Iinterests. . ... .. 392 1,609 4,785

Provision for loan 1 0SSes. ... ... ... (1, 693) -- --

Expenses relating to sale of loan portfolios................ 2,031 -- --
Deconsol i dation of investee conpany previously accounted for

as a subsidiary. . ... ... -- -- (1,093)
Consol i dation of subsidiary previously accounted for by the

equity method. .. ... ... ... . -- 418 --
(I'ncrease) Decrease in other assets............... ... ...... 4,244 1,744 3,412

I ncrease (decrease) in accounts and incone taxes payable and
accrued expenses:

Related parties. .. ... ... 4,710 (2,778) 1, 029

OUNEE S, e e e e e e 1, 149 838 5,634
Dividends received fromaffiliates............................ 5,937 1, 886 7,065

Net cash provided by (used in) operating activities....... 18, 521 4,142 12, 368
Cash flows frominvesting activities:

Deposits receivabl e granted:

Related parties. . ... .. e (45, 184) -- --

QL her S, (5, 500) -- --
Deposits receivabl e collected:

Related parti es. .. ... 22,861 48, 844 47,492

[ 38 1 T=T = 31, 127 21,231 2,775
Notes and | oans receivabl e granted:

Related parties........... e (2,810) (13, 090) (3,513)

[ 3T (2,107) -- --
Not es and | oans receivable collected:

Related parties. ... ... e 2,903 2,186 5,473

[ 0 = P 67, 757 1, 865 6, 935
I nvest ment s made:

Related parties. . ... ... e (60) (2, 645) (3,323)

L LY P (3, 461) (2,547) (8, 438)
Proceeds from sal es of investments:

Related parties........... e 2,550 -- --

CLher S, o 3,031 7,937 5,272
Proceeds fromsale of loan portfolios......................... 32,473 -- --
Purchase of property and equipnment............................ (3,394) (9,953) (765)

Net cash provided by (used in) investing activities....... 100, 186 53, 828 51, 908

Cash flows from financing activities:
Deposits payabl e received:
Related parties........... e 7,538 -- 1,322
QL her S, L 530 -- --
Deposits payabl e repaid:
Related parties. ... ... e (58, 597) (18, 599) (5, 686)
[ 3T (8, 441) -- --
Notes and | oans payabl e received:
Related parties. . ... ... 2,340 9, 085 12,999
[ 0 = =P 243 1,221 6, 981
Not es and | oans payabl e repaid:
Related parties. . ... ... e (18, 482) (16, 167) (14, 194)
QLT S, oottt (4, 936) (4, 400) (1, 803)
Debent ures out standi ng repai d:
Related parties. .. ... e (2,604) -- (3,243)
LNl S, (37, 800) (39, 449) (57,719)
Di vi dends pai d:
OLNET S, o e (596) (551) (540)
MNnority interests. . ... .. (575) (177) --

Net cash provided by (used in) financing activities....... (121, 380) (69, 037) (61, 883)
Effect of exchange rate changes on cash and cash equivalents... 62 611 (210)
Net increase (decrease) in cash and cash equivalents........... (2,611) (10, 456) 2,183
Cash and cash equivalents at beginning of period............... 20, 582 17,971 7,515
Cash and cash equivalents at end of period..................... $ 17,971 % 7,515 $ 9,698
Suppl enental Disclosure of Cash Flow Information (see Note 2(a)

for non-cash financing and investing activities)
Cash paid during the period:
Interest:
Related parti es. ... ... e $ 34,443 $ 16,443 $ 5,507
[ 38 1= = 23,075 6, 847 10, 573

Total interest paid.................... Rrr . $ 57,518 $ 23,290 $ 16,080

posere oo SO bvmntn 2002, - -EDGAR Gnli he. - -LAe..- - -

Incone taxes paid (refunded), net......................... $ (1,343) $ 401 $ 5,820

NI NE MONTHS ENDED
SEPTEMBER 30,

1992 1993
( UNAUDI TED)
$ 9,941 $ (1,632
(6,548)  (7,599)
(13.062)  --
-- 4,982
(3,837) (1 626)
673 (126)
1, 363 1,771
4,614 3,710
4575 (300)
(1,008  --
2,211 (7,784)
(1,040) (2, 020)
8,614 1, 646
5 737 1. 409
12, 148 (7.569)
37, 868 19, 614
2525 350
(2, 551) (728)
2,421 3, 309
5. 344 1,155
(3,296)  (51,817)
(3.668) (5. 612)
5,003 7,224
(544) (4, 286)
43,192 (30, 791)
1,322 -
(4, 877) (586)
-- (75)
385 22,656
1,315 49 290
(7,549)  (25,769)
(1,105) (5. 088)
(44,772) (9,377
- 686
(55,281) 31,737
(579)  (1.039)
(520)  (7,662)
7,515 9, 698
$ 6,995 $ 2,036
$ 4,711 $ 2,060
9,832 6, 487
$ 14,543 $ 8, 547
$ 5,125 $ 2,928



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

YEAR ENDED DECEMBER 31,

(DOLLARS | N THOUSANDS, EXCEPT
PER SHARE DATA)

4% Preferred Stock

Bal ance, beginning of year...... ... . ... $ 1,366 $ 1,310 $ 1,259
Conversion of 11,086, 10,128 and 11,413 shares

INto A ass A SLOCK. . ... (56) (51) (57)

Bal ance, end of year........... .. $ 1,310 $ 1,259 $ 1,202

6 1/ 2% Preferred Stock

Bal ance, beginning of year......... ... ... .. $ 8,447 % 8,027 $ 7,733
Conversion of 83,954, 58,586 and 35, 748 shares

INt0 € ass A SEOCK. . ..o (420) (294) (179)

Bal ance, end of year. ... .. ... ... $ 8,027 $ 7,733 $ 7,554

Class A Stock

Bal ance, beginning of year......... ... . $ 14,466 $ 14,773 $ 14,999
| ssuance of shares upon conversion of Preferred Stock........................ 307 226 165
Bal ance, end of year. ... .. ... ... $ 14,773 $ 14,999 $ 15,6164

Addi tional Paid-In Capital

Bal ance, beginning of year......... ... .. $ 9,634 % 9,803 $ 9,918
Conversion of Preferred Stock............ . 169 119 71
Purchase of treasury shares--4% Preferred Stock and 6 1/2% Preferred Stock. .. -- (4) --

Bal ance, end of year............. . $ 9,803 % 9,918 $ 9,989

Ret ai ned Ear ni ngs

Bal ance, beginning of year. ... ... ... . ... $ 71,414 $ 71,934 $ 72,509

Net T MO, . 1,116 1,126 10, 324
Di vi dends:

4% Preferred Stock--$.20 per share........... i (52) (49) (47)

6 1/2% Preferred Stock--$.325 per share............. . ... (544) (502) (493)

Bal ance, end of year....... ... .. $ 71,934 $ 72,509 $ 82,293

The accompanying notes are anintegral part of the consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

ASOF DECEMBER 31, 1992 AND EACH OF THE THREE YEARSIN THE PERIOD ENDED DECEMBER
31, 1992
(DOLLARS IN THOUSANDYS)

NOTE 1--SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(8 The Company

Asused inthese financial statements, the termthe "Company" refersto Ampal-American Israel Corporation ("Ampal™) and its consolidated
subsidiaries. A substantial portion of the Company's operations involves transactions with Bank Hapoalim B.M. ("Hapoalim") and companies
affiliated or related thereto. Hapoalim, an Israeli banking corporation, owns controlling voting rightsin Ampal. Hevrat Ha'ovdim controls
Hapoalim pursuant to an agreement with the Israeli Government which will terminate on October 31, 1993.

The Government has announced that until the above-mentioned date it will attempt to provide for alegal framework whichwill prevent the
Israeli banks, whichwere part of the Bank Share Arrangement of 1983, including Hapoalim, from becoming Government corporations. It is
impossible to predict the nature of this arrangement and whether it will indeed come into force.

In February 1993, the Government decided to offer for sale to the public 20% of Hapoalim's shares held by the " Securities Company" and
requested the approval for this transaction by the Finance Committee of the Knesset. However, following the demands of certain members of
that Committee to re-examine the structure of banking groups in Isragl, prior to any such sale of shares (which demand wasbased on the genera
guidelines proposed by the Governor of the Bank of Isradl), the Minister of Finance has withdrawn said request for the time being, and declared
his intention to renew the process of sale withina few months.

Theissuesto be re-examined relate, inter alia, to the control which the banksexercise over provident funds and mutual fundsas well as to the
size of their holdingsin non-banking corporations, such as the Company.

Companies controlled by Hevrat Ha'ovdim which are not part of the Hapoalim family of companies are not deemed affiliates or related parties.
(b) Consolidation

The consolidated financial statements includethe accounts of Ampal and its subsidiaries. The financial statements of the Moriah group of
companies are consolidated through their year ended September 30th in 1991 and 1990. Effective with thefirst quarter of 1992, the Company
no longer consolidates the results of the Moriah group of companiesin its financial statements, but accounts for itsinvestment in these
companies by the equity method. The Company'sinterest in the Moriah group wasdiluted from57.5% to 46% as aresult of a private placement
transaction (see Note 2 below).

(c) Trandation of Foreign Currencies

Assetsand liabilities of foreign subsidiaries and companies accounted for by the equity method aretranslated using year-end rates of exchange,
except for property and equipment and certain investment and equity accounts which are trandlated at rates of exchange prevailing on the dates
of acquisition.

Revenues and expenses are translated at average rates of exchange during theyear for certain subsidiaries, while others are trandated at rates of
exchange at thetransaction date. Revenue and expense items relatingto assetstrandated at historical rates are transdated on the same basis as
the related asset. All trangdlation gains and losses are included in the determination of incomefor the period.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)
(DOLLARS IN THOUSANDS)

NOTE 1--SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES-(CONTINUED)

(d) Investments

Investmentsin which the Company exercises significant influence, generally 20%-50% owned companies, are accounted for by the equity
method, whereby the Company recognizes its share of such companies income. The equity in earnings of two companies are reflected through
their year ending September 30th.

Investments, other than those reflected by the equity method, are stated at cost, which in the aggregate approximates fair value.
(e) Property and Equipment

Property and equipment are carried at cost, less accumulated depreciation, computed by the straight-line method over the estimated useful lives
of theassets.

(f) Income Taxes

Income taxes in the financial statementsare recorded in accordance with APB Opinion No. 11. Inthe first quarter of 1993 the Company will
adopt FASB Statement No. 109, "Accounting for Income Taxes," (see Note 9). Deferred income taxes result from timing differences between
taxable income and income before incometaxes reported for financial statement purposes. Such differencesrelate principally to tax provisions
on equity in earnings of affiliates and provisions for uncollectible loans.

No U.S. income tax is provided on the undistributed earnings of foreign subsidiariestotalling approximately $43 million (net), since such
earnings are currently expected to be reinvested outside the United States or will be offset by availableforeign tax credits. U.S. incometax is
provided on equity in earnings of affiliatesto the extent that taxes on such earnings would exceed available foreign tax credits. Ampal's foreign
subsidiaries file separate tax returns and provide for taxes accordingly.

(g) Extraordinary Income

Extraordinary incomeincludes tax loss carryforwards utilized by subsidiaries.

(h) Cash Equivalents

Cash equivalents include time deposits and notes receivable with original maturities of 90 daysor less.

NOTE 2--ACQUISITIONSAND DISPOSITIONS

(&) InFebruary 1992, the Company'sinvestee Granite Hacarmel InvestmentsLtd. concluded a public offering of shares, warrantsand
convertible debentures in Israel onthe Tel Aviv Stock Exchange for an aggregate price of approximately $60 million. As aresult of this
transaction the Company'sownership of Granite was diluted from 26% to 21.7% with further dilutions possible, subject to the exercise of

warrants or conversion of debentures.

Alsoin February 1992, the Company'ssubsidiary Moriah Hotels Ltd. concluded a private placement of its shares witharelated party in Isragl
for aprice of $12.5 million for 20% of the company (see Note 1).

These offerings resulted in gainson issuance of shares of $7 million (approximately $2.7 million after taxes).
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)
(DOLLARS IN THOUSANDS)

NOTE 2--ACQUISITIONSAND DISPOSITIONS--(CONTINUED)

(b) In April 1992, the Company's investee Teledata Communication Ltd. concluded a public offering of its securitiesin the United States. In
connection with this offering, the Company sold a portion of itsinterest in Teledata, and realized a gain on sale of $3.8 million (approximately
$1.2 million after taxes and a deduction for minority interest). Inaddition, this offering resulted in again onissuance of shares of $5.8 million
(approximately $2.1 million after taxes and a deduction for Ophir Holdings Ltd.'s minority interest). Asaresult of thistransaction the
Company'sownership of Teledata was diluted from 21.7% to 13.1%.

(c) InMay 1992, Orlite Engineering Company Ltd. concluded a public offering of its sharesin Isragl which diluted the Company'sinvestment
to 31.1% from41.9%.

(d) In July 1992, the Company acquired 20% of the shares of Carmel Container Systems Ltd., Isragl's second largest carton producer, for $2.2
million.

(e) In1991, the Company sold its holdings of Clal (Israel) Ltd. shares. The resulting pretax gain amounted to $4.6 million ($1.4 million, net of
taxes and minority interest).

(f) On December 15, 1991, the Company acquired an additional 24.9% interest in Pri Halemek (Canned and Frozen Food) 88 Ltd. ("Pri
Haemek") for $2 million (50% interest wasacquired in 1988). Thistransaction brought thetotal investmentto 74.9%. Accordingly, Pri
Haemek's assetsand liabilities have been consolidated in the Company's consolidated balance sheet at December 31, 1992 and 1991, its results
of operations were consolidated in the Company's consolidated statement of income in 1992 and included in equity in earnings of affiliatesin
1991 and 1990.

In 1990, Pri Halemek exercised itsoption to purchase a frozen food plant and adjoining cold storage facilities for $4.5 million, financed with a
long-term loan.

(9) In 1990, the Company'ssale of its investment in Delek-The Isragl Fuel Corporation Ltd. resulted in a pretax gain of $2.5 million ($2.4
million net of taxes).

NOTE 3--DEPOSITSAND NOTESAND LOANSRECEIVABLE

Generaly, notes and loansreceivable werecollateralized by lienson real property and/or other tangible business assets or by guarantees, some
of whichwere from Hapoalim and its subsidiaries. There were no charges to the allowance for loan lossesin 1992, 1991 and 1990. Deposits
and notes and loans receivable earn interest at varying rates depending upon their linkage provisions and are guaranteed by Hapoalim. Deposits
have maturities of up to 13 years and notes and |oans receivable have maturities of up to 5 years.

NOTE 4--DEPOSITSPAYABLE

Deposits payable bear interest at varying rates depending upon their linkage provisions and have maturities of up to 4 years.

NOTE 5-NOTES AND LOANS PAYABLE

Notes and loans payable consist primarily of borrowings frombanks at rates of interest either based on London Interbank Offered Rates or
linked to the Consumer Price Index in Isragl and mature through 2002.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)
(DOLLARS IN THOUSANDS)
NOTE 6--DEBENTURES OUTSTANDING

Debentures outstanding asat December 31 consist of:

1991 1992
Anmpal :
Various series with interest rates ranging from 8% 13% naturing
1993- 2003, . . oo $ 141,276 $ 83, 424
Ampal Devel opnent
(Israel) Ltd.:
Various series with interest rates ranging from®6.2%- 7.5%
linked to the Consuner Price Index in Israel, maturing
1993- 2005, secured by assets of $47 mllion................... 53, 296 44,749
194, 572 128,173
Less: Unanortized DiSCOUNtS. ... ... e 28, 258 24, 327
Total . $ 166,314 $ 103,846

Certain debentures are presentable for early maturity. If presented for early maturity, maturities (including required obligations) for the five
yearsending December 31 would be:

L1008, $ 42,683*
L1004, 4,767
100D, 19, 044
1000, . . 20, 063
1007 . o 4,767

* | f no debentures are presented for early redenption, scheduled maturities will
anpunt to $8, 159.

The 1993 amounts shown above include $4 million of debentures with interest rates ranging from 8%-10%, maturing in 1996, which were
redeemed in the first quarter of 1993.

NOTE 7--SHAREHOLDERS EQUITY
Capital Stock

The 4% and 6 1/2% Preferred shares are convertible into 5 and 3 shares of Class A Stock, respectively. At December 31, 1992, atotal of
5,682,150 shares of Class A Stock isreserved for issuance upon the conversion of the Preferred Stock.

The 4% and 6 1/2% Preferred Stock are preferred as to dividends on a cumulative basis. Preferred shares are nonvoting unlessdividends are in
arrears for three successive years. At December 31, 1992, there are no dividend arrearages. If dividends are paid on Class A Stock in amounts
exceeding certain levels, thenthe Preferred and Common stocks are entitled to additional dividendsin accordance with a specified formula.

Retained Ear nings
At December 31, 1992, retained earnings include $66.4 million for affiliates accounted for by the equity method, of which $32.7 million and
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approximately $26.2 million from subsidiariesis not available for the payment of dividends. In most cases this results from Isragli requirements
that dividends may only be paid on the basis of shekel-denominated and not dollar-denominated retained earnings.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)
(DOLLARS IN THOUSANDS)

NOTE 8--EARNINGSPER CLASSA SHARE ("EPS")

Earnings per share isreflected for Class A Stock and not for Common Stock since Class A Stock is publicly held whereas the Common Stock is
not. EPS assumes the conversion of the 4% and 6 1/2% Preferred Stock into Class A Stock at the beginning of theyear and gives effect to the
participatory rights of 3 million shares of Common Stock. Therefore, EPS is calculated by dividing net incomeby 23.7 million shares.

NOTE 9--INCOME TAXES

1990 1991 1992
The conponents of current and deferred incone tax expense (benefit) are as
fol |l ows:
Current:
State and [ 0cCal . ... $ 60 $ (69) $ 60
Federal . .o 1,712 1, 255 2,056
0 = 1 o 1, 288 1, 546 3, 647
Def erred:
Federal . ..o 804 1, 362 7,518
FOr Bl N, . 1,198 -- --
TOt @l . oo $ 5,062 $ 4,094 $ 13,281
The conponents of deferred income tax expense are as follows:
Provision for 10an 1 0SSesS. ... .. e $ 1,250 $ -- $ --
Equity in earnings of affiliates and others....... ... ... ... . . . .. . . . . . ... 1, 258 1,971 4,484
Debenture selling eXpenses. . ... ... (631) (637) (501)
Gains on issuance of shares........ ... ... -- -- 3,549
[ T P 125 28 (14)
TOt @l . oo $ 2,002 $ 1,362 $ 7,518
The donestic and foreign components of income (loss) before incone taxes are as
fol | ows:
[0 1 7] A P $ (3,799) $ (3,737) $ (452)
[0 =T o [ 9,977 8,231 24,057
TOt @l .o $ 6,178 $ 4,494 $ 23,605
A reconciliation of income taxes between the statutory and effective tax
fol | ows:
Federal income tax at 3400 . ... ...ttt $ 2,101 $ 1,528 $ 8,026
Taxes on equity in earnings of affiliates in excess of U S tax rate.......... 1, 890 2,012 2,931
Taxes on foreign income in excess of US rate.......... ... . ... 701 377 2,175
[ T 370 177 149
Total effective tax: 82% 92% and 56% ... ......outiin i $ 5,062 $ 4,094 $ 13,281
Total effective tax, net of extraordinary incone: 82% 75% and 56%...... $ 5,062 $ 3,368 $ 13,281

In thefirst quarter of 1993 the Company will adopt FASB Statement No. 109, "Accounting for Income Taxes." The effect of implementing the
accounting standards in that statement would have resulted in a reduction of the Company's shareholders' equity of approximately $5 million
whichwill be reflected in netincome in the first quarter of 1993.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)
(DOLLARS IN THOUSANDS)

NOTE 10--INVESTMENTSIN AFFILIATESAND OTHERS

The companies accounted for under the equity method and the Company's share of equity in those investmentsare:

1990 1991 1992
AMr Hal Lt d. .. 50% 50% 50%
Bank Hapoal im (Cayman) Ltd. .. ... ... ... 49 49 49
Bay Heart Limited. . ... ... -- 37 37
Carnmel Containers Ltd. .. ... ... -- -- 20
Coral World International Ltd.......... ... .. . e 50 50 50
Btz Vanit Ltd. .. ... 50 50 50
Granite Hacarmel Investments Ltd........... .. .. . . . 26 26 21.7
Moriah Hotels Ltd. (Note 1(D))....... . e -- -- 46
Olite Engineering Conpany Ltd. ... ... ... .. e 41.9 41.9 31.1
Pri Ha'enmek (Canned and Frozen Food) 88 Ltd. (Note 2(€))........couuiiiiiinno... 50 74.9
Teledata Communi cation Ltd.* .. ... .. . 21.2 21. 7 13.1
Yakhin Matai m Ltd. ... ... 50 50 50
* Net of minority interest.
Combined summarized financia information for the above companiesis as follows:
1990 1991 1992
Revenues. . .. ... $ 549,239 $ 488,728 $ 577,531
Goss profit. ... ... 86, 482 96, 024 130, 538
Net 1 NCOIMB. . ... e 18, 449 20, 948 36, 704
Fixed assets. ... ... $ 116,367 $ 179,755 $ 240, 384
QO her assets. . ... ... 455, 300 353, 459 417, 602
Total aSSetS. .. ... $ 571,667 $ 533,214 $ 657,986
Total liabilities, including bank borrowings.......... $ 422,879 % 383,228 $ 373, 094

The Company's investmentsin shares of its publicly traded affiliates and others at December 31, 1992 amounted to $38.2 million and had a
market value of $72.2 million, which is based upon quoted market prices of sharestraded on the American Stock Exchange, NASDAQ and the
Tel Aviv Stock Exchange. There can be no assurances that these values could be realized by the Company.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)

(DOLLARS IN THOUSANDS)
NOTE 11--SEGMENT INFORMATION

Segment information presented below results primarily from operations from Israel.

FOCD | NTER- COVPANY
LElI SURE- TI ME FI NANCE PROCESSI NG ADJUSTMENTS TOTAL
Decenber 31, 1990
REVENUES. . . ... $ 40,526 $ 64,214 $ -- $ (64) $ 104, 676
Equity in earnings of affiliates.......... 189* 1, 879** -- -- 2,068
Pretax operating income................... 296 549 -- -- 845
Total assets...........c.oiiiiiiinnnnnen. 44,943 391, 241 -- (160) 436, 024
Investment in affiliates.................. 8, 664* 20, 984** -- -- 29, 648
Capital expenditures...................... 3,347 105 -- -- 3,452
Depreciation and anortization............. 2,765 6, 208 - - - - 8,973
Decenber 31, 1991
REVENUES. . ..t $ 29,189 % 36,838 $ -- $ (101) $ 65, 926
Equity in earnings of affiliates.......... (237)* 899* * -- -- 662
Pretax operating (loss) income............ (4, 647) 5,157 -- -- 510
Total assets......... ... 48, 324 327, 637 33, 209 (4,704) 404, 466
Investrment in affiliates.................. 8, 427* 20, 903** -- -- 29, 330
Capital expenditures...................... 9, 706 292 867 -- 10, 865
Depreciation and anortization............. 2,792 7,029 924 -- 10, 745
Decenber 31, 1992
REVENUES. . . . e $ 1,579 $ 41,199 $ 31,621 $ (292) $ 74,107
Equity in earnings of affiliates.......... 1, 182* 676** -- -- 1, 858
Pretax operating income (loss)............ 597 15, 670 928 -- 17, 195
Total assets..............oiuiiiiiiiinn... 4,562 296, 707 36, 336 (4,338) 333, 267
Investrment in affiliates.................. 28, 614* 21, 579** -- -- 50, 193
Capital expenditures...................... 203 73 489 -- 765
Depreciation and anortization............. 301 6, 500 1, 075 -- 7,876

Interest expense and corporate office expense are principally applicable to the
financi ng operation and have been charged to that segnment above. Revenues and
pretax operating income above exclude equity in earnings of affiliates and

mnority interests.

* Qperations in Australia (1992 and 1991 only), Bahanmas, Israel and U S Virgin
I sl ands.

** (perations in Cayman |sl ands.

NOTE 12--DISCLOSURES ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS

The following methods and assumptionswere used to estimate thefair value of each class of financia instrumentsfor whichit is practicable to
estimate that value:

a) Cash and Cash Equivalents. Short-term investments, the carrying amount is a reasonable estimate of fair value.

b) Deposits, Notes and LoansReceivable. The fair value of these deposits, notes and loansis estimated by discounting the future cash flows
using the current rates at which similar loanswould be made to borrowerswith similar credit ratingsand for the sameremaining maturities.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)
(DOLLARS IN THOUSANDS)

NOTE 12--DISCLOSURES ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS-(CONTINUED)
c¢) Deposits Payable, Notes and L oans Payable and Debentures Outstanding. The fair value of notes and loans payable, deposits payable and

debentures outstanding is estimated by discounting the future cash flows using the current rates offered by lenders for similar borrowings with
similar credit ratings and for the same remaining maturities.

1992
CARRYI NG FAI R
AMOUNT VALUE
Fi nanci al assets:
Cash and cash equivalents...... ... ... . ... . . . .. $ 9,698 $ 9, 698
Deposits and notes and loans receivable............. ... ... ... ... 145, 363 152, 849

Financial liabilities:
Deposits and notes and loans payable............................. $ 72,284 $ 73,908
Debentures outstanding. ... ....... .. 103, 846 113, 602

NOTE 13--COMMITMENTS AND CONTINGENCIES

() For the years 1993 to 1997, the combined minimum annual |ease payments on the Company's corporate officesand the Country Club Kfar
Saba, without giving effect to future escalations, are approximately $157,000 per year, and $3.8 million in the aggregate, thereafter. These
leases expire in 1994 and 2037, respectively.

(b) For theyears 1993 to 1997, the combined minimum lease receipts to be received by the Company from rental properties are approximately
$3.5 millionin 1993; $3.1 million in 1994; $3.0 million in 1995; $3.0 million in 1996; $3.0 million in 1997; and $9.2 million in the aggregate,
thereafter.

(c) The Company hasissued guarantees on bank loansto its investeesand subsidiaries totalling $12.0 million.
The Company's share of thecommitments issued by and to its investees amounted to approximately $18.4 million.

A consolidated subsidiary pledged the majority of its assetsin the amount of $25.3 million to banks (including arelated party) in order to
secure a mortgage.

(d) Ophir Holdings Ltd. ("Ophir"), a 60%-owned subsidiary, joined a group composed of anunrelated company, the Jerusalem Economic
Corporation, and a subsidiary of Hapoalim. This group won atender issued by the Government of Israel for the disposal of 51.26% of the
shares owned by the Government in Mivnel TaasiyalLtd. (Industrial Buildings Ltd.). The remainder of the shares of this company are held by
the public. The price paid by the group for 51.26% of the shareswas $201 million. Ophir is participating in the group up to the extent of 25%
($50 million), equal to 12.815% of theequity of Mivnel Taasiya. The $50 million will be financed primarily by borrowing from two unrelated
banks. Mivnei Taasiya owns approximately 1 million square meters of industrial buildingsin Israel.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)
(DOLLARS IN THOUSANDS)

NOTE 14--CONSOLIDATED FINANCIAL STATEMENTSFOR THE NINE MONTH PERIODS ENDED SEPTEMBER 30, 1992
AND 1993 AND AT SEPTEMBER 30, 1993 (UNAUDITED)

(@ InFebruary and June 1993, the Company invested an aggregate of approximately $4.3 million in Paradise Mattresses (1992) Ltd.
("Paradise") for approximately 85.1% of the shares of Paradise. Paradise's assetsand liabilities were consolidated commencing as of June 30,
1993; its manufacturing and distribution operations were consolidated for thethree monthsended September 30, 1993 and included in equity in
earnings of affiliatesfor the six monthsended June 30, 1993. Paradise is a company which manufactures and markets mattresses and fold-out
beds in Israel and isalicensee of the Sealy Posturepedic Mattress name and manufacturing process.

(b) During 1993, the Company sold additional sharesin Teledata and realized gainson salesof $1.5 million (approximately $.9 million after
taxes). Asaresult of thesetransactions the Company'sownership of Teledata was diluted from 21.7% to 12.2%. As aresult of the Company's
dilution in Ophir, the Company's ownership in Teledata has been reduced to 10.9%.

(c) Effective January 1, 1993, the Company wasrequired to adopt Statement of Financial Accounting Standards ("SFAS") No. 109,
"Accounting for Income Taxes," which requires a change from the deferred method to theliability method of accounting for incometaxes. The
cumulative effect on prior years of this changein accounting principle wasreflected as a nonrecurring reduction of net income and an increase
in deferred income tax liability of approximately $5 million. This is reported separately in the consolidated statement of incomefor the nine
months ended September 30, 1993. This change required no payments to any taxing jurisdiction and had no material effect on the current
period's netincome. Prior years financial statements have not been restated to apply the provisions of SFAS No. 109.

Based on the guidelines of SFAS No. 52, "Foreign Currency Trandlation," the Company determined that the economy in Israel should no longer
be considered hyperinflationary as a result of changes in the economic conditions and the decrease in the rate of inflation in Isragl. Accordingly,
as of the second quarter of 1993, for those subsidiaries and affiliates whosefunctional currency is considered to be the Isragli shekel, assetsand
liabilities weretrandlated at the rate of exchange at theend of the reporting period and revenues and expenses were trandated at the average
rates during thereporting period. Gains or losses from trand ations of those foreign companies' financial statements are recorded as a separate
component of shareholders' equity at September 30, 1993. Prior to 1993 trandlation gains and losses were reflected in the consolidated income
statement. The effect of this changein method of reporting trandations on the March 31, 1993 financia statements wasimmaterial.

Reference should be made to the notesto the Company's December 31, 1992 consolidated financia statementsfor additional details of the
Company'sconsolidated financia condition, results of operations and cash flows. The detailsin those notes have not changed except as a result
of normal transactions in theinterim. All adjustments (of a normal recurring nature) which are, in the opinion of management, necessary to a
fair presentation of the results of the interim period have been included.

(d) In March 1993, Ophir HoldingsLtd. ("Ophir"), a subsidiary of the Company, made an investment in approximately 12.8% of the equity of
Industrial Buildings Corporation Ltd. (Mivnel TaasiyalLtd.) in theamount of approximately $50 million, which is being accounted for by the
equity method of accounting. Industrial Buildings owns approximately onemillion square meters of industrial buildingsin Israel. The
investment was financed primarily by borrowings from unrelated banksand was made, together with other investors, as part of a group which
acquired approximately 51% of Industrial Buildings. Ophir'sinterest in Industrial Buildings hasbeen pledged to secure borrowings by it and
other investorsin the group.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS--(CONTINUED)
(DOLLARS IN THOUSANDS)

NOTE 14--CONSOLIDATED FINANCIAL STATEMENTSFOR THE NINE MONTH PERIODS ENDED SEPTEMBER 30, 1992

AND 1993 AND AT SEPTEMBER 30, 1993
(UNAUDITED)--(CONTINUED)

Had the acquisition of Industrial Buildings been effected as of January 1, 1993 and January 1, 1992 the Company would have reported, on a pro
formabasis, the following:

NI NE MONTHS ENDED
SEPTEMBER 30,

(DOLLARS | N
THOUSANDS, EXCEPT
EARNI NGS PER SHARE)

REVENUEBS. . ottt $ 73,725 $ 53,638
Net income (1 0SS). ... e 8,573

(2,511)

Earnings (loss) per Cass Ashare.......... ... ... ... ......... $ .36 %

(.11)

In November 1993, the capital structure of Ophir was reorganized to provide for only one class of shares, instead of thetwo classes which
previously existed. In connection with the recapitalization, Ophir received a "fairness' opinion from an independent investment consultant. As
part of that transaction, the Company'sequity interest in Ophir was increased from 49.4% to 50% and its voting interest was decreased from
60% to 50%. The equity ownership of arelated party was decreased from 50.7% to 50% and its voting interest was increased from 40% to
50%. Immediately thereafter, Ophir made a private placement of its sharesto a different related party under whichit issued 15% of its shares
for approximately $10.2 million and the Company'sinterest in Ophir was diluted from 50% to 42.5%.

Until September 30, 1993, Ophir's financial statementswere consolidated by the Company. As aresult of the above-mentioned transactions, in
the fourth quarter of 1993 Ophir will be accounted for under the equity method of accounting and the Company will record a gain on issuance
of shares of approximately $3.1 million (approximately $2 million after taxes). At September 30, 1993 the Company's consolidated balance
sheet included assetsof approximately $69.4 million and the consolidated income statement included revenues of approximately $3.6 million
with respect to Ophir. Had the above-mentioned transactions been consummated on September 30, 1993, the Company'sinvestment in Ophir on
the equity method would have been approximately $11.8 million.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
SELECTED QUARTERLY FINANCIAL DATA
(UNAUDITED)

FI RST SECOND THI RD FOURTH
QUARTER QUARTER QUARTER QUARTER TOTAL
(DOLLARS | N THOUSANDS, EXCEPT PER SHARE DATA)
Year Ended Decenber 31, 1991:
REVENUES. . . $ 19,184 $ 13,042 $ 19,855 $ 19,438 $ 71,519
Net interest income (expense).................... (496) 14 1, 328 408 1, 254
Hotel and leisure-time operating inconme (loss)... (939) (1, 033) 1,743 2,483 2,254
Net income (10SS). ... ... (752) (278) 1, 276 880* 1, 126*
Earnings (loss) per Class A share................ (.03) (.01) .05 . 04* . 05*
Year Ended Decenber 31, 1992:
REVENUES. . . . $ 28,325 $ 27,391 $ 16,084 $ 13,502 $ 85,302
Net interest income (expense).................... 1,929 48 162 (1, 872) 267
Food processing operating incone................. 1, 636 2,191 1,731 1, 509 7,067
Net T NCOMB. . ... e 5, 626 3,613 702 383 10, 324
Earnings per dass Ashare....................... .24 .15 .03 .02 .44

* |Includes extraordinary incone of $726,000, equal to $.03 per share which
represents loss carryforwards utilized by subsidiaries.
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REPRESENTATIVE RATES OF EXCHANGE
BETWEEN THE U.S.DOLLAR AND THE NEW ISRAEL| SHEKEL
FOR THE THREE YEARSENDED DECEMBER 31, 1990, 1991 AND 1992
AND FOR THE NINE MONTHS ENDED SEPTEMBER 30, 1993

The following table shows the amount of New Isragli Shekels equivalent to oneU.S. Dollar on the dates indicated:

1990 1991 1992 1993
MAr Ch 3. . o e 1.994 2.261 2.404 2.768
June 30. .. .. e 2.078 2. 395 2.444 2. 805
Septenber 30.. ... ... .. 2. 057 2.393 2.439 2.864
Decenmber Bl. ... .. 2.048 2.283 2.764
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REPORT OF INDEPENDENT AUDITORS

To the Shareholders of
INDUSTRIAL BUILDINGS CORPORATION LIMITED

We have audited the balance sheet of Industrial Buildings Corporation Limited (hereafter--"the Company") asat December 31, 1992 and 1991
and the related statements of income, changes in shareholders' equity and cash flowsfor the yearsended December 31, 1992, 1991 and 1990.
Our audit was made in accordance with generally accepted auditing standards including those prescribed by the Auditors (Mode of
Performance) Regulations (Isragl), 1973, and, accordingly, included such tests of the accounting records and such other auditing procedures as
we have considered necessary in the circumstances.

The aforementioned financial statements have been prepared on the basis of the historical costs adjusted for the changes in the general
purchasing power of the Isragli currency as measured by the changesin the Isragli Consumer Price Index, as required by Statements of the
Ingtitute of Certified Public Accountants of Israel. A summary of the financial statementsin nominal (historical) Israeli shekels, which served as
abasisfor theadjusted statements, is presented in Note 25.

In our opinion, the aforementioned financial statements present fairly the financial position of the Company as at December 31, 1992 and 1991
and the results of its operations, changes in its shareholders equity and cash flows for the years ended December 31, 1992, 1991 and 1990, in
conformity with accounting principles generally accepted in Israel.

It isalsoour opinion that the aforementioned financial statements comply with the requirements of the Israel Securities Regulations
(Preparation of Financial Statements), 1993.

Pursuant to the United States Securities and Exchange Commission requirements, we state:
(a) The above-mentioned generally accepted accounting principles were applied on a consistent basis.

(b) The auditing standards and procedures mentioned above arelsragli auditing standards and procedures, which are substantially similarto
standards in the United States.

KOST, LEVARY AND FORER
Certified Public Accountants (I srael)

Te Aviv, lsrad
April 28,1993
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
BALANCE SHEET
(ADJUSTED TO SHEKELS OF DECEMBER 1992)

DECEMBER 31,
NOTE 1991 1992
(NOTE ADJUSTED NIS IN
HOUSANDS)
ASSETS
Current Assets:
Cash and cash equival entS. . ... ... ... 32, 460 28, 385
Bank depoSi £ S. . .o ot 6, 059 3, 545
Market abl @ SECUIiti BS. . ... e 3 127, 896 108, 971
Accounts receivabl e. ... .. 4 53, 731* 67,421
220, 146 208, 322
I nvest ment and Long- Ter m Recei vabl es:
Bank depoSi £S. . . oo 5 5,910 2,378
Long-term recei vabl @S. . . ... 6 155, 569 150, 268
GOVEI NMEBNE | DANS. .« .\ttt e e e e e e e e 685 --
Investment in a subsidiary. . ........ . 7 1,673 1,700
163, 837 154, 346
Real Estate, Nelt. ... ... ... 8 744, 367 795, 137
Fixed Asset s, Net. .. ... e e 9 18, 907 18, 449
Def erred Charges, Net. ... ... ... e 10 6, 113 4,454
1, 153, 370 1,180, 708
LI ABI LI TI ES AND SHAREHOLDERS' EQUI TY
Current Liabilities:
Current maturities of long-term Il oans. . ..........o i 12 39, 669 39, 527
Accounts payable and accrued liabilities....... ... .. .. i 11 30, 411 46, 167
Unearned rental i NCOMB. .. ...t e 2,207 1, 642
Di vidend proposed for paymBNt. ... ... ... 36, 092 120, 000
108, 379 207, 336
Long-Term Liabilities:
LONG-t @M | 0ANS. . . . e 12 166, 797 126, 309
LESSEES EPOSI TS, ettt 13 8, 226 7,985
Unearned rental i NCOMB. .. ...t e 429 --
DNt Ur BS. . o e 1l4a 31, 860 31, 630
Debentures convertible into shares.......... ... . . . i 14b 10, 467 --
217,779 165, 924
Accrual s:
Severance pay and Pensi ON, Net. ... ... ...ttt 15 1, 469 1, 401
Def erred i NCOMB T aXES. . .ottt e e e e e e 24d 48, 504* 68, 001
49, 973 69, 402
Debentures Convertible into Shares. . .......... .. e 14b -- 5,143
Share Capital, Perpetual Loans, Capital Surplus and Retai ned Earnings:
Share capital ... ... 25¢c 508, 759 526, 358
Perpetual | 0ans. .. ... 18 9, 430 8, 622
Capi tal SUIPlUS. ..o 26, 631 48, 947
Ret @i Ned @ar NMi NGS. . . ...ttt e e e e 232,419 148, 976
777,239 732, 903
1,153, 370 1, 180, 708
* Recl assified.
The accompanying notes are anintegral part of the financia statements.
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A. Kl ang Y. Ariav S. Sayad
Chai rman of the Director Managi ng Director
Board of Directors
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
STATEMENT OF INCOME
(ADJUSTED TO SHEKELS OF DECEMBER 1992)

YEAR ENDED DECEMBER 31,

(ADJUSTED NI'S | N THOUSANDS)
(EXCEPT PER SHARE AMOUNTS)

Revenues:

Rental fees fromlessees. ... ... .. 80, 085
Covernnent conpletion of rental fees......... ... .. .. . . . . . . .. 22 7,902
87,987
VOrk management fees. ... ... 3, 356
91, 343
Mai nt enance and work mMBNAgEMBNt COSES. .. ... v ittt 23a 39, 193
52, 150
General and administrative eXPenSesS. ... ........ouiiiiiieeeennnnnn. 23b 10, 091
42, 059
Financi al exXpenses, Net. . ... ... ... 23c 5, 731*
36, 328

Gain (10SS) ON SECUMiti BS. . oottt e e (5,514)*
Gin on realization of asSetsS.......... ... i 23d 15, 360
Income before taxes 0N I NCOMB. . ... ...t e 46, 174
TAXES ON 1 NMCOIMB. . .\ ottt et e ettt et e e e e e 24a 14, 007
Incone for the year after taxes on inCome............. ... .. ..uuuueeno... 32,167
Equity in earnings (losses) of a subsidiary............................. (26)
Net income for the year....... ... ... 32,141

Ear ni ngs per share:

Primary earnings per NIS 1 par value in adjusted NIS............... 0. 117
Fully-diluted earnings per NS 1 par value in adjusted NIS......... 0.116

* Recl assified.

The accompanying notes are anintegral part of the financial statements.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
STATEMENT OF CHANGESIN SHAREHOLDERS EQUITY
(ADJUSTED TO SHEKELS OF DECEMBER 1992)

CAPI TAL
RESERVE | N
FUND FOR RECEI PTS ON RESPECT OF
DI STRI BUTI ON ACCOUNT OF  EROSION OF
SHARE PERPETUAL OF BONUS SHARE STOCK PERPETUAL
CAPI TAL LCANS SHARES PREM UM OPTI ONS LOANS
(ADJUSTED NI 'S | N THOUSANDS)

Bal ance at January 1, 1990................... 434,766 13, 089 6,137 587 1,762 6, 291
Real i zation of stock options (series 1).... 41, 678 -- -- 5, 485 -- --
Conversion of debentures convertible into

shares. ... 1,622 -- (5,158) 5,410 -- --
Erosion of perpetual loans................. -- (1,958) -- -- -- 1, 958
Net incone for the year.................... -- -- -- -- -- --
Dividend in respect of perpetual loans..... -- -- -- -- -- --
Interim dividend proposed for paynment

(2.0798) . oo -- -- -- -- -- --
Reconci | enent of dividend proposed for

paynent in previous year................. -- -- -- .- .- .-

Bal ance at Decenber 31, 1990................. 478, 066 11,131 979 11, 482 1,762 8, 249

Transfer to a fund for distribution of

bonus shares............... ... ... .. .... -- - - 32, 462 -- -- --
Distribution of bonus shares............... 30, 198 -- (30, 198) -- -- --
Real i zation of stock options (series 2). 8 -- (1) 10 (1) --
Real i zati on of debentures convertible into

shares. ... 487 -- (85) 271 -- --
Erosion of perpetual loans................. -- (1,701) -- -- -- 1,701
Net incone for the year.................... -- -- -- -- -- --
Di vidend in respect of perpetual loans..... -- -- -- -- -- --
Di vidend proposed for paynment (12.42%*.... -- -- -- -- -- --

Bal ance at Decenmber 31, 1991................. 508, 759 9, 430 3,157 11, 763 1,761 9, 950
Real i zati on of stock options (series 2).... 14,108 -- (1, 551) 23,084 (1, 761) --
Conversi on of debentures convertible into

shares. ... 3,491 -- (818) 2,554 -- --
Erosion of perpetual loans................. -- (808) -- -- -- 808
Net incone for the year.................... -- -- -- -- -- --
Di vidend in respect of perpetual loans..... -- -- -- -- -- --
Di vi dend proposed for payment (12.49%*.... -- -- -- -- -- --
Reconci | ement of dividend proposed for
payment in previous year................. -- -- -- -- -- --
Bal ance at Decenber 31, 1992................. 526, 358 8, 622 788 37, 401 -- 10, 758
TOTAL

Bal ance at January 1, 1990................... 705, 603
Real i zation of stock options (series 1).... 47, 163
Conversi on of debentures convertible into

shares. ... .. 1,874
Erosion of perpetual loans.................
Net income for the year.................... 32,141
Di vidend in respect of perpetual |oans..... (260)
Interim dividend proposed for paynent

(2.07%) . e (7,036)
Reconci | enent of dividend proposed for

paynent in previous year................. 1, 202

Bal ance at Decenber 31, 1990................. 780, 687

Transfer to a fund for distribution of

bonus shares................ ... ... .. ..., --
Distribution of bonus shares............... --
Real i zation of stock options (series 2).... 16
Real i zati on of debentures convertible into

shares. ........ .. ... . . 673
Erosion of perpetual loans................. --
Net incone for the year.................... 32,215
Dividend in respect of perpetual loans..... (260)
Di vi dend proposed for paynment (12.42%*.... (36, 092)

Bal ance at Decenber 31, 1991................. 777,239
Real i zati on of stock options (series 2).... 33, 880
Conversion of debentures convertible into

shares. ........ .. ... . 5, 227
Erosion of perpetual loans................. --
Net incone for the year.................... 35, 449
Dividend in respect of perpetual loans..... (260)
Di vidend proposed for paynment (12.49%*.... (120, 000)
Reconci | enent of dividend proposed for

payment in previous year................. 1, 368

Bal ance at Decenber 31, 1992................. 732,903

* The rate is conputed on the basis of the par value of the nominal share
capital.

poeres o SO it 2002, EDGAR Online. I nc.

242,971

32, 141
(260)

(7,036)

(32, 462)

32, 215
(260)
(36, 092)

232,419

35, 449
( 260)
(120, 000)

148, 976



The accompanying notes are anintegral part of the financial statements.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
STATEMENT OF CASH FLOWS
(ADJUSTED TO SHEKELS OF DECEMBER 1992)
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YEAR ENDED DECEMBER 31

ADJUSTED NI S I N THOUSANDS
Cash flows fromoperating activities

— LT EDGAR Onl i ne,

I nc.

Net income for the year. ... ... ... 32, 141 32,215 35, 449
Adj ustments to reconcile net income to net cash provided by operating
ACHT Vi LT @S(8) .« ottt e 29, 050 25,798 34,999
Net cash provided by operating activities............... ... 61, 191 58, 013 70, 448
Cash flows frominvesting activities
Investment in fiXed asSet S. . ... .. (3,909) (1,673) (1, 355)
Investment in real estate. .. ... ... .. (71, 841) (54,398) (114,637)
Sal e (acquisition) of nmarketable securities, net............ ... .. . . . i, (20, 838) 6, 289 35, 961
Redenption (acquisition) of bank deposits, net.......... ... ... ... . . . . . . . (8, 736) 8,612 --
Government grant reCei Ve, . ...ttt e 10, 044 3,462 13,726
Proceeds fromrealization of real estate........... .. . .. ... . . ... 16, 381 34, 749 25,551
Proceeds fromrealization of fixed assets........ ... .. i 315 254 277
Proceeds fromredenption of governnment 10ansS............. ... i, 311 73 655
Redenption (acquisition) of long-termdeposits, net........... ... ... ... ...... 2,019 (4, 632) 5,941
Net cash used ininvesting activities....... ... ... (76, 254) (7,264) (33,881)
Cash flows from financing activities
Exercise of stoCK Options. ... ... ... . 47, 163 16 33, 880
Lessees' deposi tS, M. .. ... (446) (103) (241)
Dividend paid. . ... e (19, 493) -- (34, 724)
Dividend in respect of perpetual loans............. ... i (260) (260) (260)
Repayment of long-termloans and other long-termliabilities...................... (36, 730) (42,567) (39, 297)
Short-term bank credits, Net. ... ... ... ... (608) -- --
Net cash used in financing activities...... ... ... ... (10, 374) (42,914) (40, 642)
Net increase (decrease) in cash and cash equivalents.......... ... ... ... . ... .. .. (25, 437) 7,835 (4, 075)
Cash and cash equivalents at the beginning of theyear.............................. 50, 062 24,625 32, 460
Cash and cash equivalents at the end of the year............. ... .............. 24,625 32, 460 28, 385
(a) Adjustnment to reconcile net incone to net cash provided by operating activities
I ncome and expenses not relating to cash flows:...... ... .. .. . . . . . . . ...
Depreciation and amdrtizati On. . ... ... ... 36, 215 36, 363 35, 204
Deferred inCOME taxes, Net. ... ... .. ... .. 9, 889 11, 654 18, 357
Gain (loss) frommarketable securities. ... ... . . i 5,514 (1,513) (17, 036)
Decrease in accrued severance pay and PeNSiON. . ... ..., (271) (202) (68)
Gain on realization of assets and changes in provision for losses............... (15, 360) (927) (1, 003)
Erosion of long-termloans and debentures. ............. .. 1,342 (758) (1, 509)
Erosi on of long-termreceivables and bank deposits.............. ... . ... ...... (1, 550) 84 419
Increase in value of governnment | 0ans. . ......... ... i (49) (34) (19)
Equity in losses (earnings) of asubsidiary.......... ... .. 26 (123) (27)
35, 756 44,544 34, 318
Changes in assets and liabilities
Decrease (increase) in long-termreceivables.......... ... ... . ... ... ... ... ... (530) 363 6, 556
Increase in accounts receivables. ... ... .. . . . (2,932) (25, 090) (19, 052)
Increase in accounts payable and accrued liabilities........... ... .. ............ 6, 876 8, 344 14, 171
Decrease in unearned lease feeS. ... ... . (10, 120) (2,363) (994)
(6, 706) (18, 746) 681
29, 050 25,798 34,999
(b) Suppl ementary information:
Total interest paid......... . 10, 301 11, 333 12, 148
Total taxes Paid. ... ... 309 622 425
(c) Non-cash operations
1. Sale of buildings by long-termecredit....... ... . . . . ... 45, 184 7,768 2,695
2. Conversion of debentures into shares....... ... .. ... .. .. . . . . . . . 2,064 719 5,378



The accompanying notes are anintegral part of the financial statements.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS

NOTE 1--GENERAL

a. Definitions:

"The Company"--Industrial Buildings Corporation Limited.

"The subsidiary"--a subsidiary in which the Company holds 100% of rights to share capital, voting rights, and theright to appoint directors.
b. "Government Company":

At balance sheet date the Company was owned and controlled by the State of Israel (hereafter-- the "State") and was, therefore, accordingly
subject to the provisions of the Government Companies Law, 1975.

c. "Public Company":
In March 1988, the Company issued shares, debentures and stock options which wereregistered for trade on the Tel-Aviv Stock Exchange.

In December 1989, the State and the Company made a sales offer and an issuance consisting of shares, options and purchase options which
were sold and issued by the State and the Company.

Asof balance sheet date, the percentage of holdings of the Statein the Company is about 52%. Fully-diluted--the percentage reaches about
51%.

Subsequent to balance sheet date the State sold all its holdings in the Company (see Note 27).
d. Company activities:

The Company is engaged mainly in initiating and erecting buildings for industry, trades and commerce intended for leasing and sale, as well as
in managing work by the"cost plus' method, and in developing infrastructure for residential housing and industry.

NOTE 2--SIGNIFICANT ACCOUNTING POLICIES
a. Financia statementsin adjusted new lIsragli shekels:
1. The Company maintains its accounting records in nominal (historical) new Israeli shekels.

Thefinancia statements have been prepared in accordance with Statements of the Institute of Certified Public Accountantsin Israel, onthe
basisof historical costs adjusted to the changesin thegeneral purchasing power of the Isragli currency.

The nominal shekel financial statements have been restated in terms of the constant purchasing power of the new Isragli shekel as measured by
the changesin the Consumer Price Index.

All figuresin these financia statements, including those of previous years, have been adjusted to the Consumer Price Index published for
December 1992.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 2--SIGNIFICANT ACCOUNTING POLICIES--(CONTINUED)

The following are details of the Consumer Price Index and the rate of exchange of theU.S. dollar:

RATE OF EXCHANGE

CONSUMER PRI CE OF THE U. S

AT THE END OF THE YEAR I NDEX (PO NTS) * DOLLAR
1080, L 149.9 NI'S 1.963
1000, . . 176.3 NI'S 2.048
100, 208.1 NS 2.283
1002, 227.6 NI'S 2.764

THE CHANGE DURI NG THE YEAR
1090, . . 17.62% 4.33%
100, L 18. 04% 11. 47%
1002, 9.37% 21.07%

* According to the Consuner Price |Index published for the nonth ended in the
bal ance sheet date on average basis 1987 = 100.

2. The adjusted values of non-monetary assetsdo not necessarily represent their real economic value, but rather their historical cost adjusted for
the changesin the general purchasing power of thelsragli currency.

3. Theterm "cost" in these financia statementsrefersto adjusted new Israeli shekel costs, unless otherwise indicated.

4. A summary of the financial statementsin nominal Israeli shekels, which served as a basisfor the adjusted statements, is presented in Note 25.
b. Principles of adjustment:

1. Balance Shest:

a) Non-monetary items(such as fixed assets, real estate, investment in a subsidiary, other assets, advances from customers, prereceived income
and shareholders' equity and capital surplus), have been adjusted on thebasis of the changes in the Consumer Price Index fromthe date of
acquisition or transaction until December 1992.

b) Monetary items (items as to which balance sheet amounts reflect current values or realization at balance sheet date) arereflected in the
balance sheet as of December 31, 1992 in their nominal amount (figuresfor the preceding year have been adjusted to December 1991
Consumer Price Index).

2. Statement of income:

a) The components of the statement of income (except for financing), relating to transactions carried out during the year, have been adjusted at
monthly indices on the dates the transactions occurred. The erosion of monetary balances relating to the aforesaid transactions has been

included in financial income or expenses.

b) Statement of incomeitems relating to non-monetary balance sheet items such asdepreciation and amortization have been adjusted on the
same basis applied for adjusting the relevant balance sheetitems.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 2--SIGNIFICANT ACCOUNTING POLICIES--(CONTINUED)

The components of the statement of income relating to provisions included in the balance sheet, such asprovisions for severance pay and
vacation pay, have been determined on the basis of the changes in the balances of the related balance sheet items.

c. Fixed assets:

1. These assets are stated at cost net of accumulated depreciation.

2. Depreciation is computed by the straight-line method over the estimated useful lives of the assets.

The annual depreciation rates grouped by the various assets are asfollows:

[ T == 2
MOt Or Vehi Cl @S, . .. 15
Conputers, furniture and equi PN . . ... 6- 20
d. Real estate:

1. Real estateis presented at cost, net of investment grants received and net of accumulated depreciation.

The cost of buildings erected by the Company and cost of worksin progress include, among other things, real interest costs, if any, for the
period until thecommencement of operations of the assetsand part of the expenses of the engineering department which supervisesthese
works.

2. Depreciation is computed at cost less investment grants, by the straight-line method over the estimated useful lives of the assets. The annual
depreciation rates are as follows:

Buildings for leasing and sal e. ... ... ... 2
Industrial systens and installations in buildings........... .. ... . . . . . . . . .. 10

3. Real estate leasing transactions are presented in the financial statements by the"operating lease" method.

Asto buildingsthe lessees of which have committed themselves to purchase in a price not fully-linked to the Consumer Price Index (CPI), a
provision for losses in respect of erosion of the component not fully linked to the CPI has been made.

4. Incomeor loss on sale of real estate, including salesby long-term credit, is calculated specifically for each asset separately.
e. Investment in asubsidiary:

Investmentin asubsidiary is presented by the equity method. Sincethe subsidiary's scope of activity isimmaterial as compared to the
Company'sfinancia scope, no consolidated financial statements have been prepared.

f. Government loans:
Government loans are presented in accordance with the recommendations of the Statements of the Institute of Certified Public Accountantsin

Isradl.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 2--SIGNIFICANT ACCOUNTING POLICIES-(CONTINUED)
0. Marketable securities:
Marketable securities are presented at market value as of balance sheet date.

Market value of the securities as of balance sheet date is not significantly different from the cost of the securities withthe addition of interest
accrued on debentures as at balance sheet date.

h. Deferred charges:

Expenses related to issues of debentures and obtaining along-termloan are amortized over the period of benefiting from the proceeds, based on
the balancesin circulation at the end of each year.

i. Provision for doubtful debts:

Provision for doubtful debts hasbeen determined specifically regarding debts whose collection is doubtful.

j. Taxeson Income:

1. Deferred taxes:

a) The provision for deferred taxes wascreated in order to regulate the tax burden resulting from timing differences between the results
measured in thefinancia statements and those measured for incometax purposes. The provision is computed at the expected tax rate at thetime
of redlization.

b) The main itemsin respect of which deferred taxes were computed are: accelerated depreciation, prereceived rental fees, advances from
customers, provision for severance pay and pension, provision for vacation pay leave, provision for doubtful debts, and accumulated loss for
tax purposes.

¢) According to a Statement of the Institute of Certified Public Accountantsin Isragl, aprovision for deferred taxes wasnot computed in respect
of part of the adjustment of depreciable fixed assets, whose depreciation period is 20 years or more, which will not be recognized as tax
deductible, and in respect of adjustment of depreciable fixed assets whichare a priori not entitled to depreciation for tax purposes.

2. Current taxes:

Current taxes includeinflationary tax in respect of sale of buildings. (See Note 24c, 3b).

k. Linkage to the CPI or to foreign currency:

Assetsor liabilities linked to the CPI or to foreign currency are presented according to the termsof the contractual agreement.

[. Earningsper share:

Earnings per share are computed according to a Statement of the Institute of Certified Public Accountantsin Isragl.

m. Perpetual loans:

The perpetual loansare not linked and are presented within the framework of share capital, capital surplusand retained earningsitems at an
amount identical to their nominal amount at balance sheet date (comparative figures have been adjusted of shekels of December 1992).
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 2--SIGNIFICANT ACCOUNTING POLICIES--(CONTINUED)

Erosion of perpetual loans is charged directly to capital surplus, whilethe interest payments in respect of these loans, considered as dividend,
are deducted from the total retained earnings.

NOTE 3-MARKETABLE SECURITIES

DECEMBER 31,
1991 1992
ADJUSTED NIS I N
THOUSANDS
Gover NMENt dEDENt Ur BS. . . . o i e e e e 93, 938 72,580
O her debent Ur BS. . . . o e 16, 829 22,999
Trust and other fUNds. . ... ... 17, 129 13, 392

NOTE 4--ACCOUNTS RECEIVABLE

LB S S BB S . i it i 6, 980 7, 257
Less provision for doubtful debts......... .. . . . . . . . . . (2,590) (3, 235)
4,390 4,022
Current maturities of debentures of the State of Israel--through M nistry of
Defense and Rafael (1) .. ... e e e e 17, 714 7,951
Current maturities of other long-termreceivables............ ... ... .. ... ....... 2,706 4,401
MOr S O BT S. . o e e 16, 125 31, 796
PUI CNaS el S, . oo 1, 836 1,985
Tax refunds receivabl e. . ... .. .. e 1, 248 2,083
Investment grants receivable. . ... ... . . . e 4,624 5, 984
BNl Oy S, . o 724* 660
A SUDST i ary. .. 434 --
Deferred i NCOMB taXeS(2) . .ottt e e e e e e e e e 2, 409* 3,549
[ = 1,521 4,990
53,731 67,421

(1) See Note 6a.
(2) See Note 24d.

* Recl assifi ed.

NOTE 5--BANK DEPOSITS

a. Long-term deposits are linked to the CPI and bear an annual weighted interest rate of 3.25%.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 5--BANK DEPOSITS--(CONTINUED)

b. Composed as follows:

DECEMBER 31,
1991 1992
ADJUSTED NIS I N
THOUSANDS
DEPOS £ S, « ettt et e 9, 886 5, 867
LesSS CUrrent MRt UMI LI @S, . .. e e e e e e e 3,976 3,489
5,910 2,378
NOTE 6--LONG-TERM RECEIVABLES
a. Composed asfollows:
V\EI GHTED
| NTEREST
RATE DECEMBER 31,
LINKAGE =~ ------mmmmm mmmmmm i
TERVS % 1991 1992
ADJUSTED NIS I N
THOUSANDS
State of Israel--through Mnistry of Defense and
Raf @el (C) . ..o CPI 5.09 122,734 111, 840
Less current maturities........ ..., 17,714 7,951
105, 020 103, 889
O her receivables(d)........ .. CPI 4,62 53, 255 50, 780
Less current maturities........ ..., 2,706 4,401

b. Aggregate maturities of long-term loans:
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DECEMBER 31,

1991 1992
ADJUSTED NIS I N
THOUSANDS

First year (current mMBULUII ti@S) . ...t e 20, 420 12, 352
SECONA YA . . vttt e 12, 045 13, 145
Thi rd YEar . . o 12, 839 14, 385
FOUr L YAl . . . 14, 083 15, 072
Fifth year. ..o 14, 770 11,173
Sixth year and thereafter. ... ... ... 101, 832 96, 493

c. State debts through the Ministry of Defense and Rafael:

In February, a compromise arrangement was signed between the Company and the State of Israel through the Ministry of Defense and the
Weapons Devel opment Authority (hereafter--"Rafagl"), arranging the payments due from Rafael to the Company in respect of buildings erected
by the Company for Rafael.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 6--LONG-TERM RECEIVABLES--(CONTINUED)

According to theterms of thearrangement, Rafael isto pay the Company for its debts asof the date of making the arrangement and for
paymentsin respect of leasing and purchasing of buildings not as yet due, atotal sum of approximately NIS 160 million. This sum will be paid
over aperiod of 18 years, in equal monthly installmentslinked to the CPI, plus alinked interest at an annua rate of 3.5%.

Moreover, Rafael undertook to pay the Company all the amountswhich the Company is obligated to pay to theFirst International Bank of
Israel in respect of aloan received by the Company within theframework of an arrangement for financing part of theleasing paymentswhich
Rafael wasto pay the Company (see Note 12). In addition, Rafael paid the Company, shortly followingthe signing of the arrangement, a total
sum of approximately NIS 13 million in respect of the amounts paid by the Company to the bank on account of the abovementioned |oan, and
whichwere not repaid to it by Rafael.

The compromise agreement was validated by ajudgment.

d. Collateras for other long-term receivables:

About NIS 36 million out of thelong-term receivables are collateraled by the following means:

1. Third party guarantees (mainly guarantees by the World Zionist Federation).

2. Liability for payment by the State or a government company.

3. The Company's rightsin thebuilding are being transferred to the purchasers only following completion of payments.

NOTE 7--INVESTMENT IN A SUBSIDIARY

The Company has full control of the Trades Development Company Ltd. (hereafter--"TDC"). Regarding transactions and balances with
TDC--see Note 20d.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 8-REAL ESTATE, NET

a. Composed asfollows:

BUI LDl NGS
(1 NCLUDI NG
LAND) SYSTENMS TOTAL
ADJUSTED NI S | N THOUSANDS

Cost at January 1, 1992. ... . . . . .. e 1, 145, 980 120, 749 1, 266, 729
Additions during the year(1)...... ... 98,514 1, 037 99, 551
Disposals during the year......... ... (16, 205) (2,970) (19, 175)
Bal ance at Decenber 31, 1992(2)(3). ... 1, 228, 289 118, 816 1, 347,105
Depreciation at January 1, 1992. ... ... . . .. . .. ... 390, 430 50, 488 440, 918
Additions during the year........ ... . .. . .. 21,012 11, 213 32,225
Disposals during the year........ ... (6,973) (1, 203) (8,176)
Depreci ated cost at Decenmber 31, 1992............. .. . . ..., 404, 469 60, 498 464, 967
823, 820 58, 318 882, 138

Provision for 10SSes. ... ... (5, 955)
Advance payments from CUSLOMBIS. .. ... ... ... i, (81, 046)
Real estate, net at Decenber 31, 1992(4)........... ... . .... 795, 137
Depreci ated cost at Decenmber 31, 1991........... ... .. .. ... . ... ... 755, 550 70, 261 825, 811
Provision for 1 0SSes. ... ... (3,003)
Advance payments from cusStoOmMBrS. .........o i (78, 441)
744, 367

(1) Including the charging of expenses of the planning departnment at a total of
sone NI'S 1,255 thousand.

(2) Including NI'S 106, 448 t housands buil dings and systens being erected
(including land) (at December 31, 1991--N S 56, 388 thousand).

(3) Net of investment grants at a total of NS 381, 370 t housands.

(4) Including land at a total of NS 88,372 thousands.

b. Company's rightsin real estate as at December 31, 1992 are as follows:
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REG STERED AT  NOT REGQ STERED

THE LAND AT THE LAND
REQ STRY REGQ STRY TOTAL
% % %
Omership rights. . ... 4.5 4.4 8.9
Capitalized leasing rights.......... ... . . 13.5 63.3 76.8
Leasing rights. .. ... . 1.0 13.3 14. 3
19.0 81.0 100.0

C. Investment grants

1. The Investment Center hasapproved under the Law for the Encouragement of Capital Investments, 1959 (hereafter--the "Law") various of
the Company's programs for erecting buildings, including equipment and installationsin buildings.

2. Under the Law, the Company is entitled to receive investment grants for its approved investments, to claim accelerated depreciation for tax
purposes as well asto areduced tax rate.

3. The amount of the grant is deducted from the cost of the assetsin order to calculate depreciation for tax purposes.
4. Under thelaw, the Investment Center is authorized to demand that the Company, should it fail to fulfill the termsof the approval, return the

grants that it received with the addition of interest and
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 8--REAL ESTATE, NET--(CONTINUED)

linkage differencesfrom the date they were received. Moreover, the Company will have to repay the entire tax benefits (accel erated
depreciation and thereduced tax rate). Inthe opinion of the Company's management, the Company is fulfillingthe approvals terms.

NOTE 9--FIXED ASSETS, NET

OFFI CE
EQUI PVENT
AND
OFFI CES* VEHI CLES FURNI TURE TOTAL
ADJUSTED NI S | N THOUSANDS
Cost as at January 1, 1992. .. . . . . .. . 15, 814 1,713 8,479 26, 006
Additions during the year.......... ... 39 641 675 1, 355
Disposals during the year........... .. -- (719) (255) (974)
Bal ance as at Decenber 31, 1992. ... ... .. ...t 15, 853 1, 635 8, 899 26, 387
Accurul ated depreciation as at January 1, 1992............. .. ... ... ... .. 1, 603 617 4,879 7,099
Additions during the year...... ... .. .. 312 251 908 1,471
Disposals during the year........ ... .. -- (429) (203) (632)
Bal ance as at Decenber 31, 1992............. . ... .. i 1,915 439 5,584 7,938
Depreci ated cost as at Decenmber 31, 1992.......... .. . . . ..t 13, 938 1,196 3,315 18, 449
Depreci ated cost as at Decenber 31, 1991.......... ... ... ..., 14, 211 1, 096 3, 600 18, 907

* Offices in Tel-Aviv (at depreciated cost of about NIS 11 nillion) have not as
yet been registered in the Land Registry Ofice in the Conpany's nane.

NOTE 10--DEFERRED CHARGES, NET

Including expenses relating to the raising of capita through a public offering on basis of a prospectus, as well asa long-term loan received, as

follows:
DECEMBER 31,
1991 1992
ADJUSTED NIS I N
THOUSANDS
Expenses of capital rai Sing....... ... 9, 441 9, 441
Expenses of discounting debentures. . ........ ... 3, 887 3, 887
13, 328 13, 328
Less accumul ated anmDrti zati ON. ... ... e 7,215 8,874
6,113 4,454
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 11--ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Treasury--withheld income tax and VAT........... ... ... ......
eSSBS, L ittt
Wrk orders and entrepreneursS. . ...ttt
Contractors and desSi gnersS. ... ... ...t
A subsidiary. . ...
Q her and expenses payable.......... ... ... .. ..

* Recl assified

NOTE 12--LONG TERM LOANS

a. Composition of loans by lenders, linkageterms, and interest rates:

\EI GHTED
ANNUAL
| NTEREST
RATE
_ (%

Industrial Devel opment Bank Ltd.:
CPI--linked loans. .......... e e 1.43
Loans linked to the US. dollar.......................... 7.50
State of Israel:
CPl--linked 1 0ans. ..... ... e e 1.16
Unlinked loans. ........ . e e 17. 00
Bank Leum Lel srael

Ltd.:
CPl--linked loan. ...... ... e 9.10
Fi rst International

Bank of |srael

Ltd.:*
CPl--linked loan. .......... .. e 12. 00
Various | enders:
CPl--linked loans. .......... e 8. 30
* See note 6cC.
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DECEMBER 31,
1991 1992
ADJUSTED NI'S | N
THOUSANDS
..................... 1, 358 595
..................... 719 406
..................... 1,395 116
..................... 21, 613 37, 849
..................... -- 597
..................... 5, 326 6, 604
30,411* 46,167
BALANCE CF  CURRENT LONG TERM LOANS
THE LOANS ~ MATURI TI ES DECEMBER 31
" DECEMBER 31, 1092 1991 1992
© (ADUSTED NIS IN THOUSANDS)
113,116 30,897 113,825 82,219
990 358 895 632
114, 106 31,255 114,720 82,851
3,522 828 3, 546 2,694
14 3 14 11
3,536 831 3, 560 2,705
26, 864 2, 985 27,060 23,879
20, 891 4,017 21,043 16,874
439 439 a4 -
165, 836 39,527 166,797 126,309



INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 12--LONG TERM LOANS--(CONTINUED)

b. Aggregate maturities of theloans:

DECEMBER 31,
1991 1992
(ADJUSTED NIS I N
THOUSANDS)
First year
(Current MBLUMT L1 @) . . ittt e e e e e e e e e e e 39, 669 39, 527
SECONA YA . o o o ot et e e e e 39, 654 37,797
T T YA . o o 38, 031 29, 998
FOUM N Y AN . 30, 199 21, 194
Fif ot Y ar . . 21, 324 14, 834
Sixth year and thereafter. ... ... .. e 37,589 22, 486

c. As to collaterals for the loans--see Note 19.
NOTE 13--LESSEES DEPOSITS

Deposits linked to the CPI and not bearing interest, were received fromlesseesto secure rental payments. The deposits plus linkage differences
are returned to thelessees at the end of theleasing period and after thelessees have fulfilled all of their obligations.

NOTE 14--DEBENTURES
a. Debentures (Series "B"):
A series of registered debentures (Series"B") of NIS 15,225 thousand par value, redeemable in equal installmentsin the years 1994-2003,

bearing an annual interest rate of 6.25%, linked (principal and interest) to the CPI of January 1988. To secure these debentures, the Company
registered afirst degree floating charge on al itsassets and rights (see Note 19a(5)).

b. Debentures convertible into shares (Series"A"):

A series of registered debentures (Series"A™") of NIS 7,500 thousand par value, redeemable on March 31, 1993, bearing anannual interest rate
of 4%, linked (principal and interest) to the CPI of January 1988, and convertible into ordinary registered shares of NIS 1 par value, each at a
conversion rate of NIS 1 par value of debentures (Series "A") to 1.21 ordinary sharesof NIS 1 par value each (121%) (subject to adjustment in
respect of every future distribution of bonus shares), on every business banking day until March 24, 1993. To secure these debentures, the

Company registered a floating charge, of last degree, on al of its assets and rights (see Note 19a(5)).

Considering the expected conversion of debentures, the debentures were presented in a separate item in the balance sheet, between the
shareholders equity and thelong-term liabilities, and wereincluded according to their "capital value'.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 14--DEBENTURES--(CONTINUED)

Through balance sheet date, NIS 5,047 thousand par value of debentures (Series"A™) have been converted into shares.
Subsequent to balance sheet date all remaining debentures were converted into shares (see Note 27).

NOTE 15--PROVISION FOR SEVERANCE PAY AND PENSION, NET

a. Composed asfollows

DECEMBER 31,
1991 1992
(ADJUSTED NIS IN
THOUSANDS)
Provi si On fOr SEVEIranCe PaY. ... ..ottt e e 2,329 2,884
Less anpunts deposited. . . ... 1, 823 2,444
Undeposited bal ance. . ... ... 506 440
Provi si on for Pensi ON. ... ... 963 961
1, 469 1,401

b. The provision for severance pay covers al the Company'sliabilities for severance pay to itsemployees, as at balance sheet date.

¢. The amounts deposited for severance pay reflect the sumsdeposited in the "Makefet" fund.

d. The provision for pension pay for aformer senior employee of the Company, has been computed according to actuarial tables published by
the National Insurance Institute. The cash flow hasben capitalized at therate of

7.5% per annum. The pension payments are linked to the CPI.

The provision for pension pay coversall of the Company's lighility for the pension paymentsto the abovementioned employee.

NOTE 16--STOCK OPTIONS

a. Stock options (Series 1):

All stock options (Series 1) have been realized in 1990 into ordinary shares of NIS1 each.

b. Stock options (Series 2):

Through balance sheet date all stock options (Series 2) have been exercised. During thereported year 12,404,800 stock options (series 2) were
converted into sharesfor the consideration of approximately adjusted NIS 34 million.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 17--CONTINGENT LIABILITIES AND OUTSTANDING CLAIMS
a. Contingent liabilities:

Under the Law for the Encouragement of Capital Investments, 1959, the Company receives investment grants in respect of its investments
within theframework of approved programs.

See note 8d, regarding the event of the Company failing to fulfill theterms of the programs.
b. Outstanding claims against the Company*:
The following legal and other claims exist against the Company:

1. A clamwas lodged against the Company in October 1988 by a contractor for theamount of NIS 250 thousand, for invoicesof infrastructure
development work whichwas carried out by him between the years 1978-1980 and which he alleges were not paid.

The Company carried out the abovementioned infrastructure development work on behalf of the State of Isragl within theframework of
implementation of infrastructure work in development areas which the Company has implemented and isimplementing on behalf of the State.

In an agreement signed between the Company and the Ministry of Industry and Trade, it hasbeen decided that the Ministry will indemnify the
Company for any amount that it will be charged with in the judgmentin thisclaim, on condition that the Company hasacted regarding thiswork
in a bona fide manner and without negligence.

2. A corporation which entered into a lease-purchase agreement with the Company for the erection of a building in the Alon-Hatavor industrial
zone, submitted in January 1989 a claim against the Company for the amount of about NIS 434 thousand, claiming that the agreement was
canceled by the Company. The Company submitted a counterclaim for about NIS 549 thousand to recover its costs. Inthe opinion of the
Company'slegal counsels, based, inter alia, on thefacts provided by the Company's employees, the Company has a good defense in this claim.

3. In November 1990, the Company was joined as a fourth party to a claim, alleging that the Company was responsible for indemnification of
an insurance company with a sum of NIS 500 thousand in respect of a claim lodged against theinsurance company. In the opinion of the
Company's management, based on the opinion of itslega counsels, the Company has a good defensein thisclaim.

4. In February 1991, a claim was lodged against the Company for atotal of NIS 4 million, alleging that the Company was negligent in
supervising investmentsin a project in Beit Shean, and as a result, damage was caused to theplaintiff. A statement of defense was submitted. In
the opinion of Company's management, based on the opinion onitslegal counsels, the Company has a good defensein thisclaim.

5. In August 1991, a design firm lodged a claim against the Company for, the payment of professional feesamounting to atotal of about NIS
640 thousand, whichit claimsthat aredueto it for work carried out for the Company, and which werenot paid by it. The Company submitted a
statement of defense and in November 1991 submitted a damage claim against the design company

* the financial amounts are in accordance with the original amountsin the statements of claim.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 17--CONTINGENT LIABILITIES AND OUTSTANDING CLAIMS--(CONTINUED)

amounting to atotal of NIS 1,160 thousand. Inthe opinion of the Company management, based on the opinion of its legal counsels, the
Company has a good defense in this claim.

6. In March 1992, anarchitect lodged a claim against the Company for the payment of professional feesamounting to atotal of about NIS 850
thousand, which he claimsare due him for the planning of a project. In the opinion of the Company management, based on the opinion of its
lega counsels, the Company hasa good defense in this claim.

7. The Zionist Federation (henceforth--the "Federation”) notified the Company in May 1991 that it disputes the determination of the sums due
to the Company for the sale of buildings to various tenants, the payment for which wasguaranteed by the Federation. The Federation claims
that it isentitled to examine the selling prices of the buildings according to the procedures set out in the agreement and that until the
examinationis carried out, the Federation will not continue the payments under the agreement.

In thecourse of 1991, the Federation examined the selling price of the building, and following that notified the Company that the costs of the
building examined comply with the market prices, with the exception of the price increases during the implementation period, which are
irregular, and that it wishesto check thecalculations of the priceincreases.

At ameeting withthe Federation in March 1992, it was agreed that the Federation will submit to the Company its reservations regarding the
calculation of the priceincreases.

All amounts which the Federation was due to pay by December 31, 1992 have been paid.

8. In December 1991, the Israel Lands Administration notified the Company that it is requested to return to it atotal of NIS 700 thousand which
it collected ashandling feesfrom various entrepreneurs. The Company rejected the Administration's demand.

9. A banking ingtitution submitted in February 1992 a claim amountingto about NIS 3,200 thousand against the State of Isradl, the Isragl Lands
Administration and the Company, claiming that the defendants were negligent in not observing the attachment by the banking institution of the
third party's land rights.

The statement of claim statesthat the Company was joined to theclaim by being atrustee for the State of Isragl in the matter of theclaim.

In theopinion of the Company management, based on the opinion of itslega counsels, the Company has a good defense in thisclaim.

In view of the stated above, the Company management is of the opinion that thereis no need to record provisions for thesaid clamsin its
financial statements.

NOTE 18--PERPETUAL LOANS

The Company received perpetual loans fromthe State. The principa of theloan isunlinked, but it bearsinterest at arate of 0.5% per annum
whichis fully linked to the CPI and payable each quarter.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 19--LIENS AND GUARANTEES
a lLiens

1. There isafloating charge on the Company's assets, unlimitedin sum, of first degree, in favor of the Industrial Development Bank of Israel
Ltd., to secure theloans received from thisbank. In addition, the Company hasmortgaged in favor of this bank, by floating first degree charge,
by fixed first degree charge and by fixed first degree mortgage all the monies due and/or that will be due to the Company from the State of
Israel or fromany State authority. These monies have also been assigned to thisbank by assignment by way of lien.

2. To secure aloan amounting to about NIS 27 million, the Company registered a fixed charge, unlimited in amount, on the undemanded share
capital and on the Company's goodwill, as well as a floating charge, unlimited in amount, on all Company assets, in favor of the Leumi
Industrial Development Bank Ltd. and/or Bank Leumi Lelsrael Ltd.

On January 21, 1987, the Company entered into an agreement with the Industrial Development Bank of Israel Ltd., Bank Leumi Lelsrael Ltd.
and Leumi Industrial Development Bank Ltd. (henceforth--the "Banks"), according to which any net proceeds received in the event of realizing
or enforcing the floating charge created by the Company in favor of the Banks (henceforth--the "Proceeds") as detailed in Sections 1 and 2
above, will be divided in amanner so that 90% of the Proceeds will be paid to the Industrial Development Bank of Isragl Ltd., on account of the
Company'sdebts to that bank at that time, and 10% of the Proceeds will be paid to Bank Leumi Lelsragl Ltd. and to the Leumi Industrial
Development Bank Ltd., on account of the Company's debtsto those banks at that time.

3. To secure thefulfillment by the Company of theterms of the Approved Enterprise status granted the Company under the Law for the
Encouragement of Capital Investments, 1959, the Company mortgaged in favor of the State all of its property by afloating charge unlimitedin
amount.

4. To secure aloan totaling about NIS21 million, the Company recorded afixed charge in favor of the First International Bank of Israel onthe
rental paymentsreceived from theleasing of specific buildings.

5. To secure two public debenture series issues according to a prospectus (see Note 14), the Company recorded charges on itsproperty and
rights, asfollows:

a) For theseries of NIS 7,500 thousand nominal value registered debentures (Series"A")--afloating charge of last degree on all Company
property and rights.

b) For the series of NIS 15,225 thousand nominal value registered debentures (Series "B")-- afirst degree floating charge on al its property and
rights. Thisfloating charge isat an equal priority with the other floating charges of first priority created by the Company in favor of the Banks,
pari passu to the amounts of liabilities that may exist fromtimeto time.

6. In order to secure amounts paid by assets of the Federation of Labour (hereafter--the "Federation™), accordingto a selling contract from
December 23, 1991, signed between the parties, the Company registered in favor of thelnstitution afirst-degree fixed charge, unlimited in
amount, on the rightsin property in Katzrin.

b. Guarantees:

Asof date of the financia statement, no guarantees have been given by the Company, withthe exception of guarantees to the courts relating to
petitions for attachments made by the Company within
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NOTE 19--LIENS AND GUARANTEES--(CONTINUED)

the framework of the claimsthat it submitted, and the exception of guarantees to secure payments in respect of purchase of land and buildings
by the Company.

NOTE 20--TRANSACTIONSWITH INTERESTED PARTIES

The Company conducted transactions withinterested parties as follows:

a. Infrastructure development work for the State:

The Company carries out infrastructure development for industry for the Ministry of Industry and Commerce, and the development for
infrastructure for dwelling for the Israel Lands Administration and the Ministry of Construction and Housing. Thiswork isfully financed by the
State.

b. Transactions withthe State:

1. a) As of December 31, 1992, the total area of buildings |eased to the State amounted to about 95 thousand square meters. The State does not
enjoy preferenceregarding theleasing termsover other lessees doing business with the Company.

b) Regarding the State's debt for the leasing and purchase of buildings--see Note 6c¢.
2. The Company received perpetua loans and other loansfrom the State. For particulars of the loans, see Notes 12 and 18.

3. According to atrust agreement with the State for the management of the Industrial Research Center (IRC) company, the Company maintains
and leases a building owned by IRC with an area of 4,000 square meters, located at the Technion campus in Haifa.

4. The Company manages the Industry and Trades Center with an area of 390 dunams, located near the Erez roadblock north of Gaza, including
an industrial building with an area of about 4,500 square meters.

5. The Company leases and maintains a building belonging to the State with a total area of about 26 thousand square meters, located in Kiryat
Shmona.

C. Investment grants:

The Company routinely receives investment grants for its investmentsin buildings and equipment within theframework of programs approved
under the Law for the Encouragement of Capital Investments, 1969 (see Note 8d).

d. Transactions withthe Trades Development Company Ltd. (henceforth--"TDC"):
1. TDC isfully controlled by the Company. All TDC management activities are conducted by the Company.
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NOTE 20--TRANSACTIONS WITH INTERESTED PARTIES--(CONTINUED)

2. Following are details of transactions and balances between TDC and the Company:

YEAR ENDED DECEMBER 31,

Managerment fees paid by TDC to the Conpany. .. ... ... ...t 117 117 114

Interest, including interest on debentures, paid by Conpany

Mitual debit (credit) balances of TDC. ...... ... . ... 434 (597)

6. 25% debentures (Series "B") of Industrial Building:
1. N V. innomnal NS . 568 171

2. Value in the books of Industrial Building Corporation Ltd. ............... 1,189 355

3. Value according to stock market price....... ... ... .. i, 1,401 432

e. lsrael Lands Administration:

The Company has agreement with the Isragl Lands Administration regarding leasing and capitalization of the land on whichmost of the
Company'sbuildings are located.

For details regarding the Company's land rights--see Note 8c.
f. Additiona Transactions with Interested Parties:

The Company has conducted transactions in the regular course of business with other corporations and bodies, which are included or may be
included in the definition of "interested parties' according to its meaning in the Securities Law and the regulations enacted according to it, this
by force of their being related to the Government of Israel, which isan "interested party" in the Company. To the Company'sbest knowledge,
no transaction had taken place between it and the abovementioned bodies or corporations which deviated from transactions conducted by it in
its regular course of business.

0. Wages and Benefits:

According to the Company's articles of association, directors inthe Company are not entitled to remuneration for dischargingtheir duties. The
Chairman of the Board of Directorswho serves-- with the approval of the General Mesting--as an Active Chairman, receives a salary for
discharging hisduties. The total salary and related expenses (including social benefits), paid by the Company to the Chairman of the Board
(Active) intheyear ended on December 31, 1992, amounted to about NIS 286 thousands (in 1991: NIS 271 thousands and in 1990: NIS 268
thousands). The total amount of wages and benefits paid by the Company to the general manager in 1992 amounted to NIS 237 thousands.
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NOTE 20--TRANSACTIONS WITH INTERESTED PARTIES--(CONTINUED)

In addition, the company paid on account of severance pay in respect of previous years NIS 130 thousands for the Chairman of the Board, anda
total of NIS 52 thousands for the general manager.

NOTE 21--LINKAGE TERMS OF MONETARY BALANCES

DECEMBER 31, 1991 DECEMBER 31, 1992
I N FOREI GN I'N FOREI GN
LI NKED TO CURRENCY OR LI NKED TO CURRENCY OR
THE CPI LI NKED THERETO UNLI NKED TOTAL THE CPI LI NKED THERETO UNLI NKED TOTAL
(ADJUSTED NI'S | N THOUSANDS)
ASSETS
Cash and cash
equivalents................ -- 859 31, 601 32, 460 - - -- 28, 385 28, 385
Bank deposits.............. 6, 059 -- -- 6, 059 3, 545 -- -- 3, 545
Mar ket abl e securities*..... -- -- 127, 896 127, 896 -- -- 108, 971 108, 971
Accounts receivable........ 27,452 -- 23,870 51, 322 15, 143 -- 48,729 63, 872
Bank deposits.............. 5,910 - - -- 5,910 2,378 -- -- 2,378
Long-term receivables...... 155, 569 - - -- 155, 569 150, 268 -- -- 150, 268
Governnent loans........... 685 - - -- 685 -- -- - - .-
195, 675 859 183, 367 379, 901 171, 334 186, 085 357, 419
LI ABI LI TI ES

Current maturities of

long-termloans.......... 39, 340 324 5 39, 669 39, 166 358 3 39, 527
Accounts payabl e and

accrued liabilities...... 3,475 -- 26, 936 30, 411 -- -- 46, 167 46, 167
Di vi dend proposed for
payment........... ... .. -- -- 36, 092 36, 092 -- -- 120, 000 120, 000
Long-termloans............ 165, 888 895 14 166, 797 125, 666 632 11 126, 309
Lessees' deposits.......... 8, 226 -- -- 8, 226 7,985 -- -- 7,985
Debentures................. 31, 860 -- -- 31, 860 31, 630 -- -- 31, 630
Debentures convertible

into shares.............. 10, 467 -- -- 10, 467

259, 256 1,219 63, 047 323, 522 204, 447 990 166, 181 371,618

* Including market abl e debentures in the amount of approxinmately NIS 91 million,
linked in part to the CPl and in part to foreign currency (previous year: NS
95 million).

NOTE 22--GOVERNMENT COMPLETION OF RENTAL FEES

In 1987 the agreement between the state of Israel ("the State") and the Company which regulated the relations between them regarding building
for rent was canceled.

Upon the cancellation of the agreement, the State paid the Company in 1987 amounts whichincluded, inter alia, incomereceived in advance up
to the year 1991, for settling the State's obligations to complete rental paymentsin thefuture.

The amounts received in advance wererecognized as incomeover the aforementioned period.
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NOTE 23--SELECTED STATEMENT OF INCOME DATA

a. Maintenance and work managenent costs

YEAR ENDED DECEMBER 31,

(ADJUSTED NI'S | N THOUSANDS)

Depreciation of buildings and equi pment. .. ... 32,874 33,151 32,225
Mai nt enance, insurance and leasing fees........... .. . . i 3,528 3, 546 3,451
Cost of managi ng devel opment WOrK. ... ... 2,791 3,542 3,155
39, 193 40, 239 38, 831
b. General and administrative expenses
Salaries and benefits. . ... . 5, 059 5, 106 6, 220
Ofice, computer and Others. .. ... .. e e e 4,232 3,977 3,217
Depreciation and anmdrtizati ON. ... ... ... e e 2,182 2,074 1, 989
11, 473 11, 157 11, 426
Bad and doubtful debts. .. ... .. ... (1,382) (1, 103) 1,128
10, 091 10, 054 12,554
c. Financing expenses, net
Fi nanci ng expenses
In respect of long-termliabilities..... ... .. ... .. 12,910 11, 768 9, 329
O T S . 1, 310 486 --
14, 220 12, 254 9, 329
Fi nanci ng i ncone:
In respect of long-termliabilities........ ... i 8, 489 11, 683 7, 550
L = = -- -- 267
8, 489 11, 683 7,817
5,731 571 1,512
d. Gain on realization of assets
Total proceeds fromrealization of assets........ .. ..., 61, 343 33,461 15, 600
Less cost of assets realized
(including changes in provision for 10SSeS).......... i 45, 983 32,534 14, 597
15, 360 927 1,003

NOTE 24--PROVISION FOR TAXES ON INCOME

a. Provision for taxes on incomeincluded in the statement of income consists of thefollowing:

YEAR ENDED DECEMBER 31,

(ADJUSTED NI'S | N THOUSANDS)

Def erred taXes *. .. . 9, 889 11, 654 18, 357
CUrr Nt 1 aAXES. . oot e e -- 264 113
Taxes in respect of previous years...............ooiiiinnn .. 4,118 -- --
14, 007 11,918 18, 470
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NOTE 24--PROVISION FOR TAXES ON INCOME--(CONTINUED)
(Footnote for previous page)

* Composed as follows:

YEAR ENDED DECEMBER 31,

1990 1991 1992

(ADJUSTED NI S | N THOUSANDS)
Depreciation differences........ ... .. . . . i, (5, 357) (8,920) (2,969)
Tax loss carryforwards. . ... ... ... 11, 834 19, 695 21, 568
Rental fees received in advance...............iiiiinnon. 3,036 786 736
[ F 2 = 376 93 (978)
9, 889 11, 654 18, 357

b. Final assessments:
1. The Company was issued final assessments up to and including thetax year ending on December 31, 1988.

2. The subsidiary was issued final assessments up to and including the tax year ending on March 31, 1985. In respect of theyears 1987-1990
the subsidiary received assessments made according to the best judgement, totaling some NIS 350 thousands. The subsidiary disputed the above
assessments, but a meeting concerning the assessments hasnot yet been held. Inthe opinion of the management of the subsidiary, the subsidiary
will not have to pay the above amounts, and therefore the subsidiary did not makea provision in respect of these assessmentsin itsbanks.

c. Tax Laws:
1. The Law for the Encouragement of Capita Investments, 1959:

a) Accelerated depreciation: The Company is entitled to deduct in the first five years from the commencement of useof the buildingsfor rent,
whichwere erected withinthe framework of approved programs under this law, depreciation at an annual rate of 16% of theinvestment in the
building and 20% of the investment inindustrial systemsin the building.

b) Reduced tax rate: A reduced corporate tax rate appliesto the Company's taxable income related to the approved investment, at arate not
exceeding 25% of saidincome. The Company will be released from any other tax on that same income.

The reduced tax rate applies to Company income derived fromthe approved investment in thefirst seven years commencing withthe year in
which the Company first earned taxable income fromthat investment, on condition that no more than 14 years have passed from theyear in
whichthe approval wasgranted, or 12 yearsfrom theyear in which the asset was activated, the earlier of the two.

c) Dividend: Incometax at arate of 15% applies to adividend paid fromtaxable incomerelated to the approved investment. Aslong asthe
Company has adjusted losses for tax purposes, atax rate of 25% will apply to the dividend to be paid.

d) Sale of buildings: According to the terms of the approval, the Company is prevented from selling buildings erected withinthe framework of
this law, except after the passage of seven years fromtheir erection. Selling the abovementioned buildings earlier, without obtaining the
permission of the Investment Center, constitutes a breach of the termsof the approval.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 24--PROVISION FOR TAXES ON INCOME--(CONTINUED)
2. Income Tax Law (Adjustments for Inflation), 1985:
The Income Tax Law (Adjustments for Inflation), 1985 appliesto the Company, and its implicationson the Company are as follows:

a) The Company is entitled to a deduction for depreciation, as defined in thelaw, for itsinvestmentsin buildings for rental, thisin addition to
the accelerated depreciation to which the Company is entitled under the Law for the Encouragement of Capital Investments, 1959, as detailed
above, aswell asfor itsinvestments in fixed assets.

b) Appreciation of securities traded on the stock exchangeis taxable incomefor the Company, subject to the provisions of Section 6 of this law.
¢) "Inflationary Increment” asdefined inthislawis considered by the Company as income from business.

"Inflationary Deduction” asdefined in thislaw, whichis created in a certain period and not utilized therein, is carried forward to the next
reporting period and is deductible therein as an expense, whilefully linked to the CPI.

d) Lossesadjusted for tax purposes that are carried forward from preceding years arefully adjusted to the rise in the CPI. The balance of losses
adjusted for tax purposes on balance sheet date amounts to about NIS 29 million (adjusted to the shekel of December 1992).

Moreover, the Company has a "deduction transferred due to inflation", amounting on balance sheet date to about NIS 3 million.

3. Taxation of Building Sales:

a) Company income from thesale of buildingsintended for rental, carried out in thenormal course of business, is businessincome and taxable
under the Income Tax Ordinance. Inthe Company'sopinion, based on its legal counsels, the Company is allowed, by force of its agreement
with thetax authorities, to view income fromthe sale of buildingswhich served for rental for at least five yearssince their erection, as sales
which are taxable under the Land Betterment Law.

b) Under the Income Tax Law (Adjustments for Inflation), 1985, the Company is entitled to select, at itsdiscretion, to reduce the profit fromthe
sale of buildingswhich served for rental, by an amount equal to the amount of these buildings asdetermined for the purpose of the Income Tax
Law (Taxation In Inflationary Conditions), 1982, or under thelncome Tax Law (Adjustments for Inflation), 1985, less the depreciation
accumulated for them by the sale date, multiplied by the rate of increase of the CPI from April 1, 1982 or fromthe date of detraction from
equity or from theday taken into account asa "negative change”, al as the casemay be, and until the month in which the property is sold, on
condition that the amount deducted does not exceed the amount of the profit from the sale of the buildings. The amount that is deducted, as
stated, will be taxable at the rate of 10% payable within 30 days from thedate on whichthe buildings were sold.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 24--PROVISION FOR TAXES ON INCOME--(CONTINUED)

d. Deferred Income Taxes:

1. @) The deferred taxes are calculated due to the timing differences between the amountsincluded in the adjusted statements and the amounts

taken into account for tax purposes (see Note 2j(1)).

b) The composition of the provision for deferred income taxesis as follows:

I N RESPECT
OF
DEDUCTI ONS
I N RESPECT I N RESPECT OF AND
OF CURRENT NON- CURRENT CARRYFORWARD
BALANCE SHEET BALANCE SHEET LOSSES FOR
| TEMS | TENS TAX PURPCSES TOTAL
(ADJUSTED NI'S | N THOUSANDS)
Bal ance at January 1, 1991............... (2,561) 88, 120 (51, 118) 34, 441
Changes during 1991.................... 152 (8,193) 19, 695 11, 654
Bal ance at Decenber 31, 1991............. (2,409) 79, 927 (31, 423) 46, 095
Reconcil enent in respect of changes in
the tax rates and ot her changes during
1992, . . (1, 140) (2,071) 21, 568 18, 357
Bal ance at Decenber 31, 1992............. (3,549) 77, 856 (9, 855) 64, 452
The deferred taxes are presented in the balance sheet as follows:
DECEMBER 31,
1991 1992
(ADJUSTED NIS I N
THOUSANDS)
In the framework of current assets......... ... . .. ..., (2,409) (3,549)
In provision for deferred taxes. . ..... ... ... 48, 504 68, 001
46, 095 64, 452

2. Following are the adjusted amounts of fixed assets whose depreciation will not be recognized asdeduction for tax purposes, andregarding

whichit has been determined that no provision should be made for deferred taxes:

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




DECEMBER 31,

1991 1992
(ADJUSTED NIS IN
THOUSANDS)
Bal ance of assets whose depreciation has not been allowed for
deduction at the year's beginning............ ... .. . .. 219, 625 193, 440
Anmount not allowed this year....... ... . ... 26, 185 10, 286
Bal ance of assets whose depreciation will not be allowed for
deduction at year's end........... .. 193, 440 183, 154
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 24--PROVISION FOR TAXES ON INCOME--(CONTINUED)

e. Reconciliation between thetheoretical tax for the adjusted income before taxes and between the provision for taxes in the booksis as follows:

DECEMBER 31,
1990 1991 1992
(ADJUSTED NI S | N THOUSANDS)
Incone before taxes on iNCOMB............ i, 46, 174 44,010 53, 892
Theoretical tax rate........ ... 43. 5% 41% 40%
Theoretical tax on the above nentioned ampbunt................. 20, 086 18, 044 21, 557
I ncrease (decrease) due to:
Decrease in tax rates. ... ... ... (6,234) (4, 841) (3,876)
Di sal | owabl e deductions (mainly depreciation)............... 7,874 11, 216 4, 400
TaxX eXenmpPt 1 NCOMB. . ..ot e e e (126) (573) (310)
Provision for |osses in respect of which deferred tax was
NOt COMPUL €. . . . .ot -- (4, 378) (1, 201)

Inflation differences between income for
tax purposes and incone for financial

FEPOrti NG PUMPOSES. o ottt ettt e e et e e (5,613) (7,550) (1,478)

Tax saved due to decrease in tax rates...................... (1, 535) -- (622)
Taxes in respect of preceding years, net.................... (445) -- --

Actual tax eXpPenSe. . ... ... 14, 007 11, 918 18, 470

Effective tax rate. . ... ... 30. 3% 27. 1% 34. 3%

NOTE 25--SUMMARY OF FINANCIAL STATEMENTSIN NOMINAL (HISTORICAL) VALUES

a Balance shest:
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DECEMBER 31

1991 1992
(NI'S I N THOUSANDS)
ASSETS
CUN T BN S SOt S, o o ottt et e e 199, 082 204,722
Investments and long-termrecei vabl eS. . ... . 149, 166 153, 756
Real st at e, Nel. . ... 369, 676 442,505
Fi Xed aSSet S, Nel. ..o 11, 137 11, 294
Def erred Charges, Net. ... ... ... 2,894 2,104

LI ABI LI TTES AND SHAREHOLDERS' EQUI TY

Current Liabi [iti @S, ..o 98, 948 207, 248
Long-term Liabi lities. ... e 199, 031 165, 924
Severance pay and Pensi 0N, Nel. . .. .. ... 1, 343 1, 401
Debentures convertibl e iNnto Shares. ... ... . . e e -- 5, 096

299, 322 379, 669
Sharehol ders' equity (NOt @ 25C) . . ... e 432, 633 434,712

* The Conpany revaluated the real estate on April 1, 1987

Depreciation of real estate is computed on the basis of therevaluated cost.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 25--SUMMARY OF FINANCIAL STATEMENTSIN NOMINAL (HISTORICAL) VALUES--(CONTINUED)

The undepreciated balance of the revaluation addition asof balance sheet date amounts to about NIS 142 million (December 31, 1991: about
NIS 149 million).

b. Statement of Income

YEAR ENDED DECEMBER 31,

1990 1991 1992
(NI'S I N THOUSANDS)
Revenues:

Rental fees from | eSSeeS. ... i e 60, 862 68, 974 76,222
VOr K MBNAGEMBNT £ BB, . . oo e 2,460 9,120 8, 248
63, 322 78, 094 84, 470

Mai nt enance and work mRNAgemENt COSt S ™ . . .. . . 19, 417 19, 691 17,768
43, 905 58, 403 66, 702

General and admi Ni Strati Ve EXPENSES. . . . ...ttt 7,585 8, 681 11,725
36, 320 49,722 54,977

Financi al eXpenses, Net. . ... ... 23, 214* 12, 715* 2,349
13, 106 37,007 52,628

G N 0N SECUNI L B8, o vttt e e e e e e 10, 340* 20, 843* 25, 626
Gain on realization Of ASSetS. ... ... . 21, 422 13, 552 5,247
Income before taxes 0N I NCOMEB. . ... .. i e e e e e e e e 44, 868 71, 402 83, 501
TAXES ON I NCOMB. .« .\ vttt et e et ettt e e e e e e e e 686 241 113
Incone for the year after taxes 0N iNCOMB. ... ...ttt e 44,182 71,161 83, 388
Equity in earnings of a subsidiary.......... .. 103 269 164
Net iNCOME fOr the Year. . ... ... e 44, 285 71, 430 83, 552
** | ncluding depreciation in respect of real estate revaluation differences............ 6, 697 6, 552 4,332

* Recl assified.

c. 1. Statement of changes in shareholders' equity
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Bal ance at January 1, 1990....... .. . . ...t
Real i zation of stock options (series 1)......................
Conversi on of debentures convertible into shares

income for the year....... ... ... i,

Net
Interim dividend proposed for paynent

Bal ance at Decenber 31,
Real i zati on of stock options (series 2)

Conversion of debentures convertible into shares
income for the year........ ... .. .. i
to a fund for distribution of bonus shares
Distribution of bonus shares........... .. ... ... ... .. .. .. ....

Net
Transfer

Di vi dend proposed for paynent
(12, 4200 ™.
Bal ance at Decenber 31,

Real i zati on of stock options (series 2)

Conversion of debentures convertible into shares
income for the year........ ... .. . i

Net

Di vi dend proposed for paynent

(12.49% * .

Bal ance at Decenber 31,

1990, ..o

1991, ..

L ! —

SHARE PERPETUAL CAPI TAL RETAI NED
CAPI TAL LQOANS SURPLUS EARNI NGS
(NI'S I N THOUSANDS)
210, 178 8, 622 63, 254 36, 002
29, 892 -- 5,031 --
1, 086 -- 237 --
-- -- -- 44,285
-- -- - (5, 000)
241, 156 8, 622 68, 522 75, 287
7 -- 8 --
400 -- 201 --
-- -- -- 71, 430
.- -- 25, 945 (25, 945)
24,136 -- (24, 136) -
-- -- -- (33, 000)
265, 699 8,622 70, 540 87,772
13, 644 -- 19, 823 --
3, 085 -- 1,975 --
-- -- -- 83, 552
. . - (120, 000)
282,428 8,622 92, 338** 51, 324
2002. EDGAR Online, Inc.
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| NDUSTRI AL BUI LDI NGS CORPORATI ON LI M TED
NOTES TO FI NANCI AL STATEMENTS- - ( CONTI NUED)

NOTE 25-- SUMVARY OF FI NANCI AL STATEMENTS | N NOM NAL (H STORI CAL)
VALUES- - ( CONTI NUED)

* The rate is conputed on the basis of the par value of the nominal share
capital.

** Including a fund for distribution of bonus shares to the hol ders of
debentures convertible into shares (Series A) and hol ders of stock
opti ons
(Series 2) in the amount of NI'S 515 thousands (December 31, 1991 and
1990--NI'S 2,291 thousands and NI S 535 thousands, respectively).

2. The registered capital of the Conpany is conposed of Odinary
Shares, NIS 1 each, as foll ows:

DECEMBER 31,

(NI'S | N THOUSANDS)
1991 1992

d. Differences between Israeli and United States generally accepted accounting principles:

1. Advance paymentsreceived from customers were deducted from real estate balances. In the United States, these prepayments are presented
as liabilities. The amount in nominal terms which was deducted from real estate on December 31, 1992, was NIS 17,970 thousands (December
31, 1991--NIS 12,934 thousands).

2. The U.S. Financial Accounting Standards Board has promulgated Statement No. 109, "Accounting for Income Taxes', which the Company
will implement for itsU.S. GAAPrequirementsin 1993. The effect of implementing the accounting standards in that statement would have
resulted in a reduction of the Company's shareholders' equity of approximately NIS 75,496 thousands, which would be reflected in net income
inthe first quarter of 1993 for U.S. GAAP purposes. The Isragli tax provision is based on adjusted shekels and the SFAS No.109 calculation
was based on thelsragli tax law.

3. Therevauation addition referred to in Note 25(a) and the associated depreciation expense referred to in Note 25(b) would not be recorded
for U.S. GAAP purposes.

NOTE 26--EARNINGSPER SHARE

a. Primary earnings per share data:

YEAR ENDED DECEMBER 31,

1990 1991 1992
Wi ght ed nunber of shares (in thousands)......................... 271, 744 265, 698 285, 396
Primary income (adjusted NISin thousands)....................... 31, 894 32,215 36, 347
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b. Adjustment of theincome and the number of shares used in calculating the primary earnings per sharefor the purpose of calculating the fully
diluted earnings per share, asfollows:

YEAR ENDED DECEMBER 31,

1990 1991 1992
I NCOVE \EI GHTED | NCOVE \EI GHTED I NCOVE \EI GHTED
ADJUSTED NUMBER OF ADJUSTED NUMBER OF ADJUSTED NUMBER OF
NS SHARES NS SHARES NS SHARES

(1I'N THOUSANDS)
Primary earnings per share and
wei ghted nunber of shares........... 31, 894 271,744 32,215 265, 698 36, 347 285, 396
Convertible securities not included
in primary earnings per share:
Convertibl e debentures (Series

A ) -- -- 559 6, 053 -- --
Stock options (Series "2").......... 1, 416 13, 652 794 13, 645 -- --
33, 310 285, 396 33,568 285, 396 36, 347 285, 396
F-48
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS--(CONTINUED)

NOTE 26--EARNINGS PER SHARE--(CONTINUED)

c. The real interest rate at balance sheet date, for the purpose of calculating the present value of the realization addition in respect of the stock
options and the debentures conversion price, and the computation of earnings per share index-linked, amounts to 2.5% (1991--3.5%,
1990--4%).

d. The tax rate for the various calculations is 30%.

NOTE 27--SUBSEQUENT EVENTS

1. In March 1993 the State of Israel sold al of its holdings in the Company (comprising 51.26% of the Company'sequity, fully diluted).

Following such sale, the Company is no longer a Government Company (the sale is subject to the confirmation of the officer in charge on the
restraint of trade of the State of Israel, which hasnot been received until the date of signing these financial statements).

2. In January 1993, the shareholders of the Company intheir general meeting, have approved thedistribution of final cash dividend for theyear
1992 amounting NIS 120,000 thousands. The dividend was paid in March 1993.

3. At March 24, 1993 all convertible debentures (Series"A") have been converted into shares. Asaresult of such conversion the Company's
share capital wasincreased by NIS 5,212 thousands.

NOTE 28:--SUPPLEMENTARY INFORMATION
Expected rentals fromlong-term leases as of December 31, 1992 are as follows:

NISIN THOUSANDS

et c N 67,242 19%........oeeeeeeeeresoreerereerre AAT98 1995 ..o 27,252
1996.....ooeeeeeeeveeeeereeneereeeeeeeeneene 21,684 1997........oceeeeeereereerrereeree 17,040 1998-2002.......ooovoooeeeeeeeeeeeeeeeeeee 32,868
F-49
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
BALANCE SHEET
(ADJUSTED TO SHEKELS OF SEPFTEMBER 1993)

SEPTEMBER
DECEMBER 31, 30
1992 1993

( AUDI TED) ( UNAUDI TED)
(ADJUSTED NI'S IN

THOUSANDS)
ASSETS
Current Assets:
Cash and cash equival ent s. .. ... .. 30, 668 11, 124
BanK dePOSi £ S, . oottt 3,830 1,118
Market abl @ SeCUriti @S, . ... e 117, 733 23,958
Account s recei vabl B, ... . e 72,842 58, 280
225,073 94, 480
I nvestments and Long- Term Recei vabl es
BanK depPOSi £ S, . oot 2,569 1,730
Long-termrecei vabl eS. . ... 162, 350 185, 120
Investment in a subsidiary. ... ... ... 1, 836 1, 848
166, 755 188, 698
Real EStat e, Net. ... ... .. e e 859, 070 911, 777
Fi xed AssSet S, Net. ... 19, 932 18, 542
Deferred Charges, Net. ... ... e e e e e 4,812 3,984
1, 275, 642 1,217,481
LI ABI LI TTES AND SHAREHOLDERS' EQUI TY
Current Liabilities
Current maturities of long-term loans. . ......... ... 42,706 48,076
Accounts payable and accrued liabilities....... ... .. 49, 879 39, 860
Unearned rental i NCOME. . ... .. e e e e e e e 1,774 2,309
Di vidend proposed for PaymBNt. . ... .. ... 129, 648 --
224, 007 90, 245
Long-Term Liabilities
LoNg-term | 0anS. . .. .. 136, 465 165, 159
LesSSeeS' dePOSi £S. . ottt 8, 627 8, 644
DE Nt U S, . o oo 34,173 30, 780
179, 265 204, 583
Accrual s:
Severance pay and Pensi ON, NeL. . ... ... 1,514 1,708
Deferred 1 NCOMB L aXeS. . ..ttt et e e e e e e e e 73, 469 85, 086
74,983 86, 794
Debentures Convertible into Shares. .. ....... ... e 5, 556 --
Share Capital, Perpetual Loans, Capital Surplus and Retained Earnings
Share capital ... ... 568, 679 572, 107
Perpetual | 0ans. . ... e 9, 315 8, 622
Capl tal SUP Pl US. ..o 52, 882 55, 690
Retai Ned @ arNi NOS. . . ..ot 160, 955 199, 440
791, 831 835, 859
1, 275, 642 1,217,481

* Recl assified

The accompanying notes are anintegral part of the financial statements.
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E. Fishman S. Sayad A. Elinelech

Chai rman of the General Manager Vi ce General
Manager
Board of Directors for Finance
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
STATEMENT OF INCOME
(ADJUSTED TO SHEKELS OF SEPFTEMBER 1993)

NI NE MONTHS NI NE MONTHS

ENDED ENDED
SEPTEMBER 30, SEPTEMBER 30,
1992 1993
( UNAUDI TED)

(ADJUSTED NI'S I N THOUSANDS
EXCEPT PER SHARE AMOUNTS)

Revenues:

Rental fees from Il eSsSees. . ... 65, 481 65, 108
VOr K mBNagemBNt f EES. . . . 6, 006 5, 267
71, 487 70, 375
Mai nt enance costs and WOrk MBNAGEMBNT . . . .. ...ttt e 31, 434 30, 902
40, 053 39, 473
General and admi ni strati Ve eXPeNSeS. . . ... 8, 737 8,578
31, 316 30, 895
Financi al exXpenses, Net. ... ... ... 1, 662* 3,352
29, 654 27,543
Profit (10SS) ON SECUMNiti BS. ... e e e e 13, 423* (1, 066)
Gain (loss) on realization of assets........ ... 1, 392 22,534
Income before taxes ON 1 NCOMB. . .. ... e 44, 469 49, 011
TAXES ON T NCOIME. . o oo e e e e e e e 13, 256 15, 099
Income after taxes ON I NCOMB. . . ...t e e e e 31, 213 33,912
Equity in earnings of a subsidiary........... . . .. 28 12
Net inconme for the period......... . e 31, 241 33,924

Ear ni ngs per share:
Primary earnings per NNS 1 par value in adjusted NS........................ 0.11 0.12

* reclassified

The accompanying notes are anintegral part of the financial statements.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
STATEMENT OF CHANGESIN SHAREHOLDERS EQUITY

(ADJUSTMENT TOSHEKELS OF SEPTEMBER 1993) (UNAUDITED)

NI NE MONTHS ENDED SEPTEMBER 30, 1993

SHARE PERPETUAL CAPI TAL RETAI NED
CAPI TAL LOANS SURPLUS  EARNI NGS
(ADJUSTED NI'S I N THOUSANDS)

Bal ance at the beginning of the period................... 568, 679 9, 315 52, 882 160, 955
Conversion of debentures convertible into shares....... 3,428 -- 2,115 --
Erosion of perpetual loans............. ... ... .......... -- (693) 693 --
Dividend in respect of perpetual loans................. -- -- -- (212)

Reconci | enent of dividend proposed for paynent in

PreviOUS Year . ..ottt e -- -- -- 4,773
Net incone for the period......... .. ... ... ... ...... -- -- -- 33,924
Bal ance at the end of the period......................... 572, 107 8, 622 55, 690 199, 440

The accompanying notes are anintegral part of the financial statements.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
STATEMENT OF CASH FLOWS
(ADJUSTED TO SHEKELS OF SEPFTEMBER 1993)
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Cash flows from operating activities

Net

Adj ustments to reconcile net

income for the period. . ....... ..

incone to net cash provided by
operating actiViti @S(@) . . ...t

Net cash provided by operating activities

Cash flows frominvesting activities

eSSt Al . . . e

FECEI Ve, . . e

Investment in fiXed asSet s. ... ...
I nvestnment in rea

Sal e of short-term securities, net.....................

Acqui sition of bank deposits, net......................

Cover nnment grant

Proceeds fromrealization of real estate..............

Proceeds fromrealization of

Cash and cash equivalents at t

Cash and cash equi val ent

(a) Adjustnments to reconcile net

activities:
I ncome and expenses not

fixed assets..............

he begi nning of the period

s at the end of the period

relating to cash flows:

Proceeds fromredenption of governnment 10ans............. .. ...
Redenption of long-termdeposits, Net.......... ... i
Net cash (used in) provided by investing activities...........................

Cash flows fromfinancing activities
Exercise of stoCK Options. .. ... .. i
Lessees' depoSits, Nt . .. ...
Dividend paid. . ...
Interest in respect of perpetual loans......... .. . ...
Long-term 1 0ans recCei VEA. . ... ...
I'ssuance oOf debentures. ... ... ... ..
Repayment of loans and other long-termliabilities.......... ... ... ... . . .. . ... ...
Net cash used in financing activities............. ...
Net decreases in cash and cash equivalents........ ... . . . . ... ..

income to net cash provided by operating

Depreciation and amdrti zati ON. .. ... ... i e e e
Deferred i NCOME taXeS, Nt . ... ... ... e e
(Gain) loss frommarketable securities. ... ... e
Increase in accrued severance pay and pension, nNet..................c..ouiuiuiunnnn
Gain on realization of assets and changes in provision for losses...............

(Decrease) increase in va

Decrease in long-termreceivabl es and deposits

Decrease in value of gover

Equity in earnings of subsidiaries

Changes in assets and |i abi
Decrease (i ncrease)

in long-term receivabl es

ue of long-term | oans and

nment loans...............

itites

(I ncrease) decrease in accounts receivables.........

Decrease (increase)

Increase in unearned renta

(b) Suppl ementary information:

1. Total interest paid

2. Total taxes paid

(c) Non-cash operation

1. Debentures convertible
into shares.

2. Sale of buildings by long-termcredit

into shares in atota

ina total

Dywret Fr.mrwz".m

debentures..................

in accounts payable and accrued liabilities.................
inconme. ..................

NINE MONTHS  NINE MONTHS
ENDED ENDED
SEPTEMBER 30, SEPTEMBER 30
1992 1993
( UNAUDI TED)
(ADJUSTED NI S
I N THOUSANDS)
31, 241 33,924
16, 257 19, 306
47, 498 53, 230
(1, 148) (201)
(92, 904) (100, 954)
45, 087 92, 709
(68) --
11, 115 9, 447
25, 011 17, 502
258 380
699 --
5, 353 3,475
(6,597) 22, 358
1, 653 .-
(82) 17
(37, 519) (124, 875)
(208) (212)
-- 40, 932
-- 18, 731
(29, 456) (29, 725)
(65, 612) (95, 132)
(24, 711) (19, 544)
35, 069 30, 668
10, 358 11, 124
28, 960 27, 162
13,131 12, 759
(13, 423) 1,066
12 194
(1,392) (22, 534)
(2, 356) 733
1, 640 108
(19) (3)
(28) (12)
26, 525 19, 473
4,541 (4,571)
(17, 964) 13, 658
2,896 (9, 789)
259 535
(10, 268) (167)
16, 257 19, 306
6, 333 7,729
442 171

amount of NI'S 5,433 thousands were converted

anount of NS 31, 529 thousands
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The accompanying notes are anintegral part of the financial statements.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTESTO FINANCIAL STATEMENTS (UNAUDITED)

NOTE 1--GENERAL

a. These financial statements have been prepared asat September 30, 1993 and for the nine months then ended. Thesefinancial statements
should be viewed in relation to the annual financial statements of the Company asat December 31, 1992 and their accompanying notes.

The details in those notes have not changed except as aresult of normal transactions in the interim. All adjustments (of a normal recurring
nature) which are, in theopinion of management, necessary to afair presentation of theresults of theinterim period have been included.

b. Theinterim financial statements asat September 30, 1993 have been reviewed by the accountants of the Company. The said review islimited
in scope, according to the procedures set forth by the Ingtituteof Certified Public Accountantsin Israel and does not constitute an examination

made in accordance with generally accepted auditing procedures. Therefore, the auditors have not expressed their opinion on thesefinancial
Statements.

NOTE 2--SIGNIFICANT ACCOUNTING POLICIES

Significant accounting policies have been established in the interim financial statements on a consistent basisin relation to the annual financial
statements as at December 31, 1992.

NOTE 3--FINANCIAL STATEMENTS IN ADJUSTED NEW ISRAEL| SHEKELS

Thefinancia statements have been prepared on the basis of historical costs adjusted for the changesin the genera purchasing power of the
shekel. Comparative figuresin these financial statements were adjusted to the shekel of September 1993.

In the nine-month period ended September 30, 1993, the Isragli Consumer Price Index increased by 8.04%.
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INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)--(CONTINUED)

NOTE 4--FINANCIAL STATEMENTS IN NOMINAL (HISTORICAL) NIS

a Baance Shest:

ASSETS
Current Assets:

Cash and cash equival ents. ... ...

Bank depPOSi £ S, .. it

Market abl @ SeCUriti @S, . ... i e
Accounts Receivabl e. ... ... e

I nvestments and Long- Ter m Recei vabl es:

LoNg-t erm depoSi £ S. . . oottt
Long-termrecei vabl eS. ... ...
Investment in a subsidiary. ... ... .

Real EStat e. ... .. e

Fi xed Asset s, Nel. ... ... e e e

Deferred Charges, Net....... ...t e e e e e e

LI ABI LI TI ES AND SHAREHOLDERS' EQUITY
Current Liabilities:

Current maturities of long-termloans............ ... ..
Accounts payable and accrued liabilities.......... ... . .. . i,
Unearned rental 1 NCOMB. ... ... e
Di vidend proposed for payment. .. ... ... ...ttt

Long-Term Liabilities:

Long-term 1 0ans. .. ... ..

Unearned rental 1 NCOME. . ... ... e e e e e

DE Nt Ur BS. . o o
Accrual s: _

Severance pay and pensi On, Nel. ... ... ...
Debentures convertible into shares............ . . . i

Shar ehol ders' Equity:

Share capital ... ...
Perpetual | 0ans. .. ...

Capital SUrPlUS. ...
Retai ned earni NGS. . . ...
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DECEMBER 31,
1992

( AUDI TED)

SEPTEMBER 30,
1993

( UNAUDI TED)

(NI'S I N THOUSANDS)

28, 385

3, 545
108, 971
63, 821

2,378
1,110

1,554
120, 000

8,622

11, 124

1,118
23, 958
55, 587

285, 396
8,622
94, 752
118, 412



INDUSTRIAL BUILDINGS CORPORATION LIMITED
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)--(CONTINUED)

NOTE 4--FINANCIAL STATEMENTS IN NOMINAL (HISTORICAL) NIS-(CONTINUED)

b. Statement of Operations

NI NE MONTHS NI NE MONTHS
ENDED ENDED
SEPTEMBER 30, SEPTEMBER 30
1992 1993
(NI'S I N THOUSANDS)
Revenues:
Rental fees from i eSSees. ... i e 57,001 62,711
VOr K managemBNt £ EeS. . ..ot 5,310 5,143
62, 311 67, 854
Mai nt enance and Work Management CoStS. ... .. ...t 12, 590 15, 322
49,721 52,532
General and Admi nistrative EXPENSeS. . .. ... ... 7,376 8, 327
42, 345 44, 205
Fi nanci al EXpenses, Net. ... ... 4,934 4,816
37,411 39, 389
GaI N 0N SECUIT L BS. ottt e e e e e 21,119 4,076
Gain on Realization Of AsSSetS. ... ... e e e e e 5, 255 25, 869
Inconme before TaxeS 0N I NCOMB. . . ... u ittt e e e e e e e et 63, 785 69, 334
Provi si on for TaX. ... ... 113 2,340
Income for the Period after Taxes ONn INCONMB. . ... ... it 63, 672 66, 994
Equity in Earnings of a Subsidiary............. i 87 96
Net Income for the Period.......... .. . ... e e e 63, 759 67, 090

c. Differences between Isragli and United States generally accepted accounting principles:

1. Advance paymentsreceived from customers were deducted from real estate balances. In the United States, these prepayments are presented
as liabilities. The amount in nominal terms which was deducted from real estate on September 30, 1993, wasNIS 11,767 thousands (September
30, 1992--NIS 18,089 thousands).

2. The U.S. Financial Accounting Standards Board has promulgated Statement No. 109, "Accounting for Income Taxes', which the Company
implemented for its U.S. GAAP requirementsin 1993. The effect of implementing the accounting standards in that statement have resulted in a
reduction of the Company'sshareholders equity of approximately NIS 75,496 thousands as of January 1, 1993, and anincrease of
approximately NIS 8,168 thousands during the nine months ended September 30, 1993 for U.S. GAAP purposes. The net amount (NIS 67,328
thousands) wasreflected in net incomefor the nine months ended September 30, 1993 for U.S. GAAP purposes. The Isragli tax provisionis
based on adjusted shekelsand the SFAS No. 109 calculation was based on thelsraeli tax law.

3. The undepreciated balance of revaluation additions of real estate assets of approximately NIS 139 million as of September 30, 1993
(September 30, 1992 about NIS 143 million) and the associated depreciation expense of approximately NIS 3,200 thousands would not be
recorded for U.S. GAAP purposes.

NOTE 5-EARNINGSPER SHARE

a. Primary earnings per share data:
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NI NE MONTHS ENDED
SEPTEMBER 30,

1992 1993
Wei ght ed nunber of shares (in thousands)........... ... ... .. ... . ... 285, 396 285, 396
Primary incone (adjusted NISin thousands)............... ... ... ... ... 31, 637 33,924

b. Therea interest rate at balance sheet date, for the purpose of calculating the present value of therealization addition in respect of the stock
options and the debentures conversion price, and the computation of earnings per share index-linked, amounts to 2.5%.

c. The tax rate for thevarious calculations is 30%.
NOTE 6--SUBSEQUENT EVENTS

After the balance sheet date it has been resolved by theboard of directors of the Company to recommend to the general meeting to distribute
cash dividends amounting to NIS 195 million.
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AMPAL-AMERICAN ISRAEL CORPORATION
INTRODUCTION TO PRO FORMA FINANCIAL STATEMENTS
(UNAUDITED)

In November 1993, the capital structure of Ophir Holdings Ltd. ("Ophir") wasreorganized to provide for only oneclass of shares, instead of
the two classes which previously existed. Aspart of that transaction, the Company'sequity interestin Ophir was increased from 49.4% to 50%
and its voting interest was decreased from 60% to 50%. The equity ownership of arelated party was decreased from 50.7% to 50% and its
voting interest wasincreased from 40% to 50%. Immediately thereafter, Ophir made a private placement of its shares to a different related party
under which it issued 15% of its shares at a price of approximately $10.2 million and the Company's interest in Ophir wasdiluted from 50% to
42.5%.

In March 1993, Ophir made an investment in approximately 12.8% of the equity of Industrial Buildings Ltd. (Mivnel Taasiyaltd.) inthe
amount of approximately $50 million, whichis being accounted for by the equity method of accounting. Industrial Buildings owns
approximately one million square meters of industrial buildingsin Isragl. The investment wasfinanced primarily by borrowingsfrom unrelated
banks and wasmade, together with other investors, aspart of a group which acquired approximately 51% of Industrial Buildings.

The pro forma balance sheet gives effect to these transactions as of September 30, 1993.

The pro forma statements of income for the year ended December 31, 1992 and nine months ended September 30, 1993 give effect to the
above-described transactions as if they took place at the beginning of each such period. These pro forma statements do not purport to be
indicative of theresults that actually would have occurred had the above-mentioned transactions been effected on January 1, of each period
presented.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
PRO FORMA CONSOLIDATED STATEMENT OF INCOME

(UNAUDITED)
NI NE MONTHS ENDED SEPTEMBER 30, 1993
PURCHASE OF
DECONSCLI DATI ON M VNEI PRO FORVA
HI STORI CAL OF OPH R TAASI YA BALANCES
(DOLLARS | N THOUSANDS, EXCEPT PER SHARE DATA)
REVENUES
Interest:
Related parties...........iuiiii i $ 11,801 $ 260A $ $ 12,061
[ 1= 1,091 (25)A 1, 066
FOOd ProcCesSiNg. . ... ..o e 24,221 24,221
Manufacturing and distribution........................... 2,314 2,314
(2,382)A
Equity in earnings of affiliates and others.............. 7,599 (89)B (683)D 4,445
G her incone:
Related parties. . ... ... i 2,701 (487)A 2,214
(0 B 0T 1,792 (602) A 1,190
Gain on sale of investments.............. ... ... .. .. . .. ... 1, 626 1, 626
Total revenues. .. ... ... ... 53, 145 (3, 325) (683) 49, 137
EXPENSES
Interest:
Related parties.. ... ... .. 3,476 (275) A 3,201
QL her S, o 13,739 (2,618)A 11,121
FOOd ProcessiNg. ... ... 20, 049 20, 049
Manufacturing and distribution........................... 1,442 1,442
O her EXPENSES. . o ittt e 8,912 (346) A 8, 566
Translation (gain)........ . e (126) (126)
Mnority interests. . ... ... .. (300) 106A (194)
Total eXpenses. . ... ... ... 47,192 (3,133) 44, 059
Income before inNnCoMe taxes. .........coiiiiiiiiiinnnnnnnn. 5,953 (192) (683) 5,078
INCOMB tAXES. . oottt e 2,603 (206) A 73E 2,470
Net income before cumulative effect of change in 3, 350 14 (756) 2,608
accounting principle.... ... ... ..
Cunul ative effect on prior years of change in accounting (4,982) (4,982)
principle. . . ..
NET (LOBS) . .ttt e e e $ (1,632 $ 14 $ (756) $ (2,374
Earnings (loss) per Cass A share:
Earni ngs before cunul ative effect of change in accounting $ .14 $ .11
principle. .. ...
Cunul ative effect on prior years of change in accounting (.21) (.21)
Princi ple. ..
(Loss) per dass Ashare......... ..., $ (.07) $ (.10)
Wei ght ed average nunber of C ass A and equival ent shares 20, 717 20, 717
outstanding (in thousands).............. ... ............
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
PRO FORMA CONSOLIDATED BALANCE SHEET
ASAT SEPTEMBER 30, 1993

(UNAUDITED)
DECONSCLI DATION  PRO FORMA
HI STORI CAL OF OPH R BALANCE
(DOLLARS | N THOUSANDS)
ASSETS
Cash and cash equivalents........... ... ... . i, $ 2,036 $ $ 2,036
Deposi ts:
Rel ated parties. ... ... 107, 658 107, 658
[ =T 250 250
Not es and | oans receivabl e:
Rel at ed parti @S. .. ..o 11, 226 3, 584A 14, 810
L B 7T 5, 319 5, 319
(59, 826) A
I nvest nment s: 8, 710B
Rel at ed parti @S. .. ..o 149, 531 3, 112C 101, 527
LRI S, 12, 950 (3,992) A 8, 958
Property and equi pnent, |ess accumul ated depreciation of $10,194....... 35, 087 (3,568)A 31,519
G her assets, including accrued interest................ .. oo, 46, 401 (645) A 45, 756
Total ASSELS. ..ttt $ 370, 458 $ (52, 625) $ 317, 833
LI ABI LI TI ES AND SHAREHOLDERS' EQUITY
Deposi ts payabl e:
Rel at ed parti @S. .. ...t $ 3,332 $ $ 3,332
Notes and | oans payabl e:
Rel ated parties. . ... .. 46, 669 (3,584)A 43, 085
[ N 4T 61, 415 (41, 545) A 19, 870
Debent ur es out st andi ng:
Rel ated parties. .. ... 3,184 3,184
O BT S, 95, 844 95, 844
Accounts and incone taxes payable and accrued expenses:
Rel at ed parti @S. ... ot 1, 045 (93)A 952
(1,294)A
1 8 T 33, 853 1, 089C 33, 648
Total Liabilities. . ... .. e 245, 342 (45, 427) 199, 915
Mnority Interests
Rel ated parti es. .. ... 9, 351 (9,351)A --
O T L o 439 439
Total mMnority interests. ... ... e 9, 790 (9, 351) 439
Shar ehol ders' Equity
4% Cunul ative, Participating, Convertible Preferred Stock, $5 par
val ue; authorized 650,000 shares; issued 223,869 shares, outstanding
215,511 Shar @S, . . oot 1,119 1,119
6 1/ 2% Cumul ative, Convertible Preferred Stock, $5 par val ue;
aut hori zed 4,282,850 shares; issued 1,270,960 shares, outstanding
1,267,136 Shares. ... ...t 6, 355 6, 355
Class A Stock, $1 par value; authorized 30,000,000 shares; issued
15, 966, 872 shares, outstanding 15,837,968 shares..................... 15, 967 15, 967
Common Stock, $1 par val ue; authorized, issued and outstanding
3,000,000 ShaAreS. . ...\ttt 3,000 3,000
Additional paid-in capital....... ... .. 10, 468 10, 468
Retai Nned €arNi NQS. . .. oot 80, 181 2,023C 82, 204
Currul ative translation adjustments. .. ........ ... (1, 764) 130A (1, 634)
Total shareholders' equity....... ... . .. ... 115, 326 2,153 117, 479
Total Liabilities and Shareholders' Equity............cciiiiiiinnn.n.. $ 370, 458 $ (52, 625) $ 317,833
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AMPAL-AMERICAN ISRAEL CORPORATION
NOTESTO THE PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

AS AT AND FOR THE NINE MONTHS ENDED SEPTEMBER 30, 1993
A) Represents the deconsolidation of Ophir Holdings Ltd.

B) Represents therecording of Ophir Holdings Ltd. on theequity basis. C) Represents the gain on issuance of shares by Ophir Holdings Ltd. D)

Reflects the effect on the Company's statement of income under the assumption that Industrial Buildings was purchased on January 1, 1993.
E) Represents the tax provision on equity in earnings of Industrial Buildings.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
PRO FORMA CONSOLIDATED STATEMENT OF INCOME

YEAR ENDED DECEMBER 31, 1992

PURCHASE
oF
DECONSOLI DATI ON | NDUSTRI AL PRO FORVA
HI STORI CAL OF CPH R BUI LDI NGS BALANCE
(DOLLARS | N THOUSANDS, EXCEPT PER SHARE DATA)
Revenues:
Interest:
Related parties...........iiiii it $ 17,058 $ (218)A % $ 16,840
QL her S, 1,555 (30)A 1,525
FOOd ProCesSSi NQ. ..ot e e 31, 482 31, 482
(1,470) A
Equity in earnings of affiliates and others................ 11, 195 3, 565B (1,229)C 12,061
Q her incone:
Related parties. . ....... . 4,574 (717)A 3, 857
L her S, 2,556 (787)A 1, 769
Gai ns on issuance of shares by affiliates.................. 13, 062 (5,193)A 7, 869
Gain on sale of investments............ ... ... . ... ... ....... 3, 820 (3,401)A 419
Total Fevenues. .. ... ... 85, 302 (8, 251) (1, 229) 75, 822
Expenses:
Interest:
Related parties. . ........ii e 5, 536 (410) A 5,126
[ B = P 12, 810 12, 810
FOOd ProCesSSi Ng. . ..o vt e e 24,415 24,415
QL her EXPENSES. . . ittt 12,738 (318) A 12, 420
Translati on 1 0SS. .. ... 1, 413 (821)A 592
Mnority interests. .. ... ... 4,785 (4, 248) A 537
Total eXPenSesS. .. ... 61, 697 (5,797) 55, 900
Inconme before iNCOMe taxes. ...... ...ttt 23, 605 (2, 454) (1, 229) 19, 922
INCOIMB 1 AXES. . ottt e e 13, 281 (1,880)A 352D 11, 753
Net T NCOME. . ... e $ 10,324 $ (574) $ (1,581) $ 8, 169
Earnings per dass Ashare................ ... $ .44 $ .34
Wi ght ed average nunber of Cass A and equival ent shares
outstanding (in thousands).............. . ... 20, 717 20, 717
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AMPAL-AMERICAN ISRAEL CORPORATION
NOTESTO THE PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

ASAT DECEMBER 31, 1992

A) Represents the deconsolidation of Ophir Holdings Ltd.

B) Represents therecording of Ophir Holdings Ltd. on theequity basis. C) Reflects the effect on the Company's statement of incomeunder the
assumption that Industrial Buildings waspurchased on January 1, 1992.

D) Represents the tax provision on equity in earnings of Industrial Buildings.
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NO DEALER, SALESPERSON OR ANY OTHER PERSON HASBEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE
ANY REPRESENTATIONS NOT CONTAINED IN THIS PROSPECTUS IN CONNECTION WITH THE OFFERING COVERED BY
THIS PROSPECTUS AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED BY AMPAL OR THE U.S. UNDERWRITERS. THIS PROSPECTUS DOES NOT CONSTITUTE AN
OFFER OF ANY SECURITIES OTHER THAN THOSE TOWHICH IT RELATES OR AN OFFER TO SELL, OR A SOLICITATION OF
AN OFFERTO BUY TO ANY PERSON IN ANY JURISDICTION WHERE SUCH AN OFFER OR SOLICITATION WOULD BE
UNLAWFUL. NEITHER THE DELIVERY OF THISPROSPECTUS NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THE INFORMATION CONTAINED HEREIN ISCORRECT AS OF ANY
TIME SUBSEQUENT TO THE DATE HEREOCF.
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[Alternate Page for International Prospectus]

Subject to Completion, dated January 24, 1994

PROSPECTUS
4,000,000 UNITS
AMPAL-AMERICAN ISRAEL CORPORATION

4,000,000 SHARES OF CLASS A STOCK WITH
4,000,000 REDEEMABLE CLASS A STOCK WARRANTS

Each Unit consistsof one share of Class A Stock, par value $1.00 per share (the "Class A Stock"), of Ampal-AmericanIsrael Corporation
("Ampal") and one redeemable warrant to purchase one share of Ampal's Class A Stock at $ per share (a"Warrant"). Of the 4,000,000 Units
offered hereby, Units are being offered initially in the United States by the U.S. Underwriters and Units are being offered initially outside the
United States by the International Managers (subject to transfers between the U.S. Underwriters and the International Managers). Such
offerings are referred to collectively as the "Offerings.” The offering price and underwriting discounts and commissions per Unit are identical
for both Offerings. See "Underwriting."

The Class A Stock and Warrants will not be separately transferable prior to or such earlier date as may be determined by the Representatives of
the U.S. Underwriters and International Managers of the concurrent international offering. See "Description of Securities.”

The Warrants are exercisable at any time fromthe time the Warrants are separately transferable until , 1999. The Warrants are callable by
Ampal, inwhole or in part, from and after , 1996, without payment to the holder. See "Description of Securities."

The Class A Stock istraded onthe American Stock Exchange (the "TAMEX") under the symbol "AIS.A." The closing price of Ampal's Class A
Stock on January 20, 1994 was$12.50. See "Price Range of Class A Stock." The Units and Warrants have been authorized for listing on the
AMEX, subject to official notice of issuance.

The holders of Class A Stock areentitled to one vote per share on al matters voted upon by shareholders and, voting as a class, have theright
to elect 25% of the Board of Directors of Ampal. The Class A Stock has certain rights to dividends before dividends may be paid on Ampal's
common stock. The dividend, voting and certain other rights of the Class A Stock are subject to certain rights of the holders of Ampal's
preferred stock. The Class A Stock has no conversion, redemption or preemptive rights. All of Ampal's outstanding common stock anda
majority of the outstanding Class A Stock are owned by Bank Hapoalim B.M. For a more complete description of Ampal's capital stock see
"Description of Securities.”

INVESTORS SHOULD CAREFULLY CONSIDER CERTAIN SPECIAL FACTORS RELATING TO THE
COMPANY.
SEE " SPECIAL CONSIDERATIONS."

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HASTHE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS.
ANY REPRESENTATION

TO THE CONTRARY ISA CRIMINAL OFFENSE.

PRI CE TO UNDERWRI TI NG DI SCOUNTS PROCEEDS TO

PUBLI C AND COWM SSI ONS( 1) COVPANY( 2)
Per Unit.... ..ot $ $ $
Total (3) ..ot e $ $ $

(1) Anpal has agreed to indemify the U S. Underwiters and International
Managers against certain liabilities, including liabilities under the
Securities Act of 1933. See "Underwiting."

(2) Before deducting expenses of the Oferings, estimated at $
payabl e by Anpal .

(3) Anpal has granted the U. S. Underwiters and the International Mnagers
options, exercisable within 30 days of the date hereof, to purchase up to
500, 000 additional Units solely to cover over-allotnents. If such options

are exercised in full, the total "Price to Public," "Underwiting Discounts
and Conmi ssions" and "Proceeds to Conpany" will be $
and $ , respectively. See "Underwiting."
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The Units offered by this Prospectus are offered by the International Managers, subject to prior sale, to withdrawal, cancellation or
modification of the offer without notice, to delivery to and acceptance by the International Managersand to certain further conditions. It is
expected that delivery of the Units will be made at the officesof Lehman Brothers Inc., New Y ork, New Y ork on or about February , 1994.

LEHMAN BROTHERS
OPPENHEIMER INTERNATIONAL LTD.
FURMAN SELZ INCORPORATED

POALIM CAPITAL MARKETS & INVESTMENTSLTD.
CLAL ISSUINGLTD. UNITED MIZRAHI BANK LTD.

JANUARY , 1994

INFORMATION CONTAINED HEREIN ISSUBJECT TO COMPLETION ORAMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HASBEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NORMAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFERTO BUY NOR SHALL THERE BE ANY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALEWOULD BE UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.
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[Alternate Page for International Prospectus]

NO DEALER, SALESPERSON OR ANY OTHER PERSON HASBEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE
ANY REPRESENTATIONS NOT CONTAINED IN THIS PROSPECTUS IN CONNECTION WITH THE OFFERING COVERED BY
THIS PROSPECTUS AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED BY AMPAL OR THE INTERNATIONAL MANAGERS. THIS PROSPECTUS DOESNOT
CONSTITUTE AN OFFER OF ANY SECURITIES OTHER THAN THOSE TO WHICH IT RELATESOR ANOFFER TO SELL,OR A
SOLICITATION OF AN OFFERTO BUY TO ANY PERSON IN ANY JURISDICTION WHERE SUCH AN OFFER OR SOLICITATION
WOULD BE UNLAWFUL. NEITHER THE DELIVERY OF THIS PROSPECTUS NORANY SALE MADE HEREUNDER SHALL,
UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT
ASOF ANY TIME SUBSEQUENT TO THE DATE HEREOF.
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following is an itemization of the expenses to be borne by Ampal in connection with the distribution of the securities hereunder.

Securities and Exchange Commission Filing Fee.......... ... . ... . . .. .. $ 39, 181. 03
NASD Fi ling Fee. . . 11, 862. 00
Arerican Stock Exchange Application and Listing Fees............. ... ... ... 37, 500. 00
Printing Costs and EXpenses™. .. ... ... 100, 000. 00
Legal Fees and EXPeNSeS™ . . . . ..t 225, 000. 00
Accountant's Fees and EXpenses* . .. ... ... i 175, 000. 00
Transfer Agent's Fees and EXpPenses™. .. .. ...t 10, 000. 00
Warrant Agent's Fees and EXPenSeS™ . . . . ... 10, 000. 00
Bl ue Sky Expenses and Counsel Fees™. . ... ... ... ... 15, 000. 00
M SCel | ANBOUS™ . . o . e 1, 456. 97

TOt Al . o $ 625, 000.00

* Estinmated.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Ampal's Certificate of Incorporation provides that the personal liability of thedirectors of Ampal shall be limited to the fullest extent permitted
by law including limitations contained in the provisions of paragraph (b) of

Section 402 of the Business Corporation Law of the State of New Y ork (the "BCL"), asamended from time to time. Ampal's By-laws containa
provision requiring indemnification of Ampal's directors and officers to thefullest extent authorized by the lawsand statutes of the State of
New Y ork. The By-lawsrequire Ampal to indemnify any person by reason of thefact that such person, his testator or intestate isor was a
director or officer of Ampal against any reasonable expenses (including attorneys fees), actually and necessarily incurred by him in connection
with any action or proceeding (or any appeal therein) brought (or threatened to be brought) by third parties except if such person breached his
duty to Ampal. The By-laws require Ampal to indemnify any person by reason of the fact that such person, histestator or intestateis or was a
director or officer of Ampal against any and all judgments, fines, amounts paid in settlement, and reasonable expenses (including attorney's
fees) actually and necessarily incurred by him in connection with any action or proceeding (or any appeal therein) brought (or threatened to be
brought) by third parties including, without limitation, one by or in the right of any other corporation which such person served in any capacity
at therequest of Ampal, if such person acted in good faith, for a purpose which he believed to be in the best interestsof Ampal, and in criminal
actions or proceedingsin which he had no reasonabl e cause to believe that his conduct was unlawful. Ampal's By-laws further provide that
indemnification for expenses as described above may be paid in advance of the final disposition of such action or proceeding in the manner
authorized by the lawsand statutes of the State of New Y ork subject to repayment by the person, histestator or intestate, to the extent such
advances exceed the indemnification to which such person isentitled or if such person is ultimately found not entitled to indemnification under
the lawsand statutes of the State of New Y ork. Reference is made to sections 721 through 726 inclusive of the BCL which deal with
indemnification of directors and officers in their capacity as such.

Effective January 29, 1993, the Registrant renewed a directors and officers liability policy in theamount of $5,000,000 and an excess directors
and officers liability policy in theamount of $5,000,000. Both policies expire on January 29, 1994 and provide coverage (subject to certain

exclusions and
-1
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retentions) to al of theofficers and directors of the Registrant and those subsidiaries of whichthe Registrant owns morethan 50% of the
outstanding stock.

Under Section 6 of the proposed forms of U.S. and International Underwriting Agreements between Ampal and theU.S. Underwritersand
Ampal and the International Managers, respectively, filed as Exhibit 1.1 hereto, the officers, directorsand controlling persons of Ampal are
entitled to be indemnified by the U.S. Underwriters against 1oss, claim, damage or liability (or any actionin therespect thereof) resulting from
the inclusionin theregistration statement of false or misleading information provided by the U.S. Underwriters for use therein. See Exhibit 1.1
for a complete description of suchterms.
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| TEM 16. EXH BI TS

EXH BI T
NO DESCRI PTI ON

1.1 --Forms of Underwriting Agreement between Registrant and Lehman
Brothers Inc., Oppenheinmer & Co., Inc. and Furman Sel z | ncor porated
and Regi strant and Lehman Brothers International (Europe),
Qppenheiner & Co., Inc., Furnman Selz Incorporated and Poalim Capita
Markets and I nvestnents Ltd.*

4.1 --Form of Indenture dated as of June 6, 1980 (filed as Exhibit 13a to

Regi stration Statement No. 2-68234 and incorporated herein by
ref erence) . *

4.2 --Form of Indenture dated as of April 1, 1982 (filed as Exhibit 4a to
Regi stration Statement No. 2-77263 and incorporated herein by
reference).*

4.3 --Form of Indenture dated as of Novenber 1, 1984 (filed as Exhibit 4a
to Registration Statenment No. 2-88582 and incorporated herein by
reference).*

4.4 --Form of Indenture dated as of May 1, 1986 (filed as Exhibit 4a to
Pre-Effective Arendnent No. 1 to Registration Statenent No. 33-5578
and incorporated herein by reference).*

4.5 --Form of Warrant Agreenent, as anended

4.6 --Form of Warrant Certificate contained in Exhibit 4.5 *

4.7 --Form of dass A Stock Certificate.*

4.8 --Restated Certificate of Incorporation of the Registrant dated

Decenber 23, 1982 (filed as Exhibit 3t to Registration Statenment No.
2-81156 and incorporated herein by reference).*

4.9 --Certificate of Amendment of the Certificate of Incorporation of the
Regi strant dated March 17, 1983 (filed as Exhibit 3r to Form 10-K for
the fiscal year ended Decenber 31, 1982 and incorporated herein by
reference. File No. 0-538).*

4.10 --Certificate of Amendment of the Certificate of Incorporation of the
Regi strant dated July 26, 1988 (filed as Exhibit 3c to Form 10-K for
the fiscal year ended Decenber 31, 1988 and incorporated herein by
reference. File No. 0-538).*

4.11 --By-Laws of the Registrant, as amended (filed as Exhibit 3d to Form
10-K for fiscal year ended Decenber 31, 1992 and incorporated herein
by reference. File No. 0-538).*

5 --Qpi ni on of Kronish, Lieb, Winer & Hellnan.*

10.1 --Agreenent dated February 7, 1992 between Inerta-Energies and Future
Technol ogies Ltd., Yehuda (Yuli) Ofer, Ofer Brothers (Managenent)
Ltd., Ofer Shipping Ltd., Ofer Ship Holdings Ltd., L.I.N
(Hol dings) Ltd, I.1.Z. European Enterprise B.V., Amon Leon, Anmpa
Industries Inc. and Yeshayahu Landau [ Transl ation].*

10.2 -- Enpl oynent Agreenent between Regi strant and Law ence Lefkow tz dated
July 26, 1993.*

10. 3 --Registrant's 1993 Stock Option Plan.*

10. 4 --Agreenent dated March 22, 1992 between the |Investnment Conpany of Bank
Leunmi, Ltd., and Ophir Holdings Ltd., MercazimInvestnents Ltd., Diur
B.P. Ltd. and Mvnat Hol dings Ltd.*

10.5 --Committed Line of Credit Agreenent dated as of June 5, 1992 and
amendment s dated Cctober 31, 1992 and Cctober 31, 1993.*

10.6 --Agreenent dated January 18, 1994 between Anmpal Industries, Inc. and
I nerta-Energi es and Future Technol ogies Ltd. [Transl ation].

11 --Statenents re: Computation of Earnings Per Share.*

12 --Statenent re: ~rmutatinan of Ratios of Earnings to Conbined Fixed
Charges and Pr =8 umms Dhasizdermbeat online, | nc.

23.1 --The Consent of Kronish, Lieb, Winer & Hellman is contained in its

opinion filed as Exhibit 5 hereto.*
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EXH BI T

NO. DESCRI PTI ON
23.2 --Consent of Arthur Andersen & Co.
23.3 --Consent of Sonekh Chai ken.
23. 4 --Consent of lgal Brightman & Co.
23.5 --Consent of HHS. L Haft & Haft & Co.
23.6 --Consent of Fahn, Kanne & Co.
23.7 --Consent of Fahn, Kanne & Co.
23.8 --Consent of Morris Brankin & Co.
23.9 --Consent of Ronel Stettner & Co.
23.10 --Consent of Porat & Co.
23.11 --Consent of Ernst & Young International.
23.12 --Consent of Haggai Wallenstein & Co.
23.13 --Consent of Kessel man & Kessel man.

23.14 --Consent of Braude & Co.

23.15 --Consent of Reuveni, Hartuv, Tepper & Co.
23.16 --Consent of Dov Kahana & Co.

23.17 --Consent of Haggai Wallenstein & Co.
23.18 --Consent of Dov Kahana & Co.

23.19 --Consent of Reuveni, Hartuv, Tepper & Co.
23.20 --Consent of Al magor & Co.

23.21 --Consent of Kost, Levary and Forer.

24 --Powers of Attorney.*

* Previoudly filed.
ITEM 17. UNDERTAKINGS.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the " Securities Act") may be permitted to
directors, officers and controlling persons of theregistrant pursuant to the foregoing provisions, or otherwise, the registrant hasbeen advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the SecuritiesAct,
and is, therefore, unenforceable. In theevent that a claim for indemnification against suchliabilities (other than the payment by the registrant of
expensesincurred or paid by adirector, officer or controlling person of the registrant in the successful defense of any action, suitor proceeding)
isasserted by such director, officer or controlling person in connection with the securities being registered, theregistrant will, unlessin the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy asexpressed inthe Securities Act and will be governed by the final adjudication of such
issue.

The undersigned registrant hereby undertakesthat:

(1) For purposes of determining any liability under the Securities Act the information omitted from the form of prospectus filed aspart of this
registration statement in reliance upon Rule 430A and contained in aform of prospectus filed by theregistrant pursuant to Rule 424(b)(1) or (4)
or

497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it wasdeclared effective.

(2) For thepurpose of determining any liability under the Securities Act, each post-effective amendment that contains aformof prospectus shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be theinitial bona fide offering thereof.

(3) To file, during any period in which offers or sales arebeing made, a post-effective amendment to this registration statement.
() To include any prospectus required by Section 10(a)(3) of the Securities Act.
(i) To reflectin the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in theinformation set forth in the registration
statement.
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in theregistration statement or any
material change to suchinformation in theregistration statement.

(4) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

-3
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable groundsto believe that it meets all of the
requirements for filing on Form S-2 and has duly caused this Amendment No. 2 to this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in The City of New Y ork, State of New Y ork, on January 24, 1994,

AMPAL-AMERICAN ISRAEL CORPORATION
(registrant)

By: /'s/ LAVWRENCE LEFKOWN TZ

Lawr ence Lefkowi tz
Presi dent and Chi ef Executive
Oficer
(Principal Executive Oficer)

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 2 to this Registration Statement has been signed below by the
following persons in the following capacities on January 24, 1994.

/'s/ LAWRENCE LEFKOW TZ President, Chief Executive Oficer and Director (Principal
................................................... Executive O ficer)
Law ence Lefkowi tz
/sl ALAN L. SCHAFFER Vi ce President--Finance and Treasurer
................................................... (Principal Financial Oficer)

I'sl ALLA KANTER Control | er
................................................... (Principal Accounting Oficer)

Al'l a Kanter
* Di rector
"""""""""" Mchael Arnon T
* Di rector
Stanl ey Batkin
* Director
VAR C L LSRR
* Di rector
Harry B. Henshel
* Di rector
..................... R
* Di rector
Shi mon Ravi d
-4
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* Di rector
.................... i eonR|ebman
* Di rector
.................... = vernSomrer
* Director
AIexanderYuhjtrmn .................
*By: /' s/ LAWRENCE LEFKOW TZ

Law ence Lefkow tz
Att or ney-i n- Fact
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

Tothe Board of Directors and Shar eholder s of
AMPAL-AMERICAN |ISRAEL CORPORATION

We have audited in accordance with generally accepted auditing standards, the consolidated financial statements of Ampal-American Israel
Corporation and subsidiariesincluded in this registration statement and have issued our report thereon dated March 18, 1993. Our audit was
made for the purpose of forming an opinion on the basic financial statementstaken as awhole. The schedules on pages S-2 through S-4 are
presented for purposes of complying withthe Securities and Exchange Commission's rules and are not part of the basic financial statements
and, in our opinion, fairly statein all material respects thefinancial data required to be set forth therein in relation to the basic financial
statements taken as awhole.

ARTHUR ANDERSEN & CO.

New York, N.Y.
March 18, 1993

S1
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SCHEDULE IV

AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
INDEBTEDNESS OF AND TO RELATED PARTIES-NOT CURRENT

183, 168, 000

6, 731, 000

49, 753, 000
1, 500, 000
2,482,000

3, 967, 000

142,871, 000
10, 593, 000

35, 464, 000
600, 000
2, 640, 000

2,266, 000

BALANCE AT
NAME OF PERSON BEG NNI NG
| ndebt edness of:
Bank Hapoalim BM ..................... $ 24,283, 000
I srael Continental Bank Ltd. ........... 28, 750, 000
Al other related parties
aS @ groUP. . .ot 6, 674, 000
$ 59, 707, 000
I ndebt edness to
Bank Hapoalim BM ..................... $ 509, 995, 000
Bank Hapoalim (Cayman) Ltd. ............ 2,700, 000
I srael Continental Bank Ltd. ........... 2, 639, 000
Al other related parties
as a group. ... 1, 404, 000
$ 516, 738, 000
BALANCE AT
NAME OF PERSON BEG NNI NG
| ndebt edness of:
Bank Hapoalim BM ..................... $ 183, 168, 000
Al other related parties
AS @ groUP. . vttt e 6, 731, 000
$ 189, 899, 000
| ndebt edness to
Bank Hapoalim BM ..................... $ 49, 753, 000
Bank Hapoalim (Cayman) Ltd. ............ 1, 500, 000
I srael Continental Bank Ltd. ........... 2,482, 000
Al other related parties
AS @ gFroUP. . oottt e 3,967, 000
$ 57, 702, 000
BALANCE AT
NAMVE OF PERSON BEG NNI NG
| ndebt edness of :
Bank Hapoalim B.M ..................... $ 142, 871, 000
Al other related parties
as a group. ..........ouiiinia. 10, 593, 000
$ 153, 464, 000
I ndebt edness to
Bank Hapoalim BM ..................... $ 35, 464, 000
Bank Hapoalim (Cayman) Ltd. ............ 600, 000
Israel Continental Bank Ltd. ........... 2, 640, 000
Al other related parties
AS @& groUP. « vttt e 2, 266, 000
$ 40, 970, 000
S2
kY 2 - f—— 2002.

YEAR ENDED DECEMBER 31, 1990
ADDI TI ONS DEDUCTI ONS
$ 158,885,000 $ --
-- 28, 750, 000
57, 000 - -
$ 158,942,000 $ 28, 750, 000
$ -- $ 460, 242, 000
- - 1, 200, 000
-- 157, 000
2,563, 000 --
$ 2,563,000 $ 461, 599, 000
YEAR ENDED DECEMBER 31, 1991
ADDI TI ONS DEDUCTI ONS
$ -- $ 40, 297, 000
3, 862, 000 --
$ 3,862,000 $ 40, 297, 000
$ - - $ 14, 289, 000
-- 900, 000
158, 000 - -
-- 1, 701, 000
$ 158,000 $ 16, 890, 000
YEAR ENDED DECEMBER 31, 1992
ADDI TI ONS DEDUCTI ONS
$ -- $ 44, 834, 000
-- 1, 125, 000
$ - - $ 45, 959, 000
$ -- $ 14, 780, 000
- - 600, 000
-- 501, 000
-- 20, 000
$ -- $ 15, 901, 000
EDGAR Online, Inc.

98, 037, 000
9, 468, 000

20, 684, 000

2,139, 000
2, 246, 000



SCHEDULE IX

AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
SHORT-TERM BORROWINGS

COLUWN A COLUW B COLUW C COLUWN D COLUW E COLUW F
CATEGORY OF \VEI GHTED MAXI MUM AMOUNT AVERAGE AMOUNT WEI GHTED AVERAGE
AGGREGATE BALANCE AT AVERAGE QUTSTANDI NG QUTSTANDI NG | NTEREST RATE
SHORT- TERM END OF | NTEREST DURI NG THE DURI NG THE DURI NG THE
BORROW NGS PERI CD RATE PERI OD PERI OD( 1) PERI OD( 1)
Year Ended Decenber 31, 1990:
Notes and | oans payable............ $ 1, 300, 000 10.46% $ 10, 390, 000 $ 6, 027, 000 11. 77%
Year Ended Decenber 31, 1991:
Notes and | oans payable............ $ 22,683, 000 8.15% $ 22,683, 000 $ 6, 066, 000 10. 16%
Year Ended Decenber 31, 1992:
Notes and | oans payable............ $ 36, 568, 000 6.81% $ 36, 568, 000 $ 24,642,000 7.76%

(1) Based on quarter-end bal ances.

S3
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1. Mui ntenance
5. Advertising
Year Ended Decenber
1. Maintenance
5. Advertising
Year Ended Decenber
1. Mai ntenance
5. Advertising

SCHEDULE X

AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
SUPPLEMENTARY INCOME STATEMENT INFORMATION

31, 1990:

AN T PN TS, o ottt ettt e

COSt S, ot

S4

kY 2 - f—— 2002.

EDGAR Onl i ne,

I nc.

CHARGED TO COSTS
AND EXPENSES

$ 1, 614, 000
1,292, 000

$ 1,170, 000
1,116, 000

$ 4,221, 000
101, 000



EXHI BI T | NDEX

EXH BI T

NO. DESCRI PTI ON

1.1 --Forns of Underwiting Agreement between Registrant and Lehman
Brothers Inc., Oppenheinmer & Co., Inc. and Furman Sel z | ncor porated
and Regi strant and Lehman Brothers International (Europe),
Oppenhei ner & Co., Inc., Furman Sel z Incorporated and Poal i m Capital
Markets and I nvestnents Ltd.*

4.1 --Form of Indenture dated as of June 6, 1980 (filed as Exhibit 13a to

Regi stration Statenent No. 2-68234 and incorporated herein by
reference).*

4.2 --Form of Indenture dated as of April 1, 1982 (filed as Exhibit 4a to
Regi stration Statenent No. 2-77263 and incorporated herein by
reference).*

4.3 --Form of Indenture dated as of Novenber 1, 1984 (filed as Exhibit 4a
to Registration Statenent No. 2-88582 and incorporated herein by
ref erence) . *

4.4 --Form of Indenture dated as of May 1, 1986 (filed as Exhibit 4a to
Pre-Effective Arendnent No. 1 to Registration Statenment No. 33-5578
and incorporated herein by reference).*

4.5 --Form of Warrant Agreenent, as anended.

4.6 --Form of Warrant Certificate contained in Exhibit 4.5.*

4.7 --Formof Cass A Stock Certificate.*

4.8 --Restated Certificate of Incorporation of the Registrant dated

Decenber 23, 1982 (filed as Exhibit 3t to Registration Statenment No.
2-81156 and incorporated herein by reference).*

4.9 --Certificate of Amendment of the Certificate of Incorporation of the
Regi strant dated March 17, 1983 (filed as Exhibit 3r to Form 10-K for
the fiscal year ended Decenber 31, 1982 and incorporated herein by
reference. File No. 0-538).*

4.10 --Certificate of Amendment of the Certificate of Incorporation of the
Regi strant dated July 26, 1988 (filed as Exhibit 3c to Form 10-K for
the fiscal year ended Decenber 31, 1988 and incorporated herein by
reference. File No. 0-538).*

4.11 --By-Laws of the Registrant, as anended (filed as Exhibit 3d to Form
10-K for fiscal year ended Decenber 31, 1992 and incorporated herein
by reference. File No. 0-538).*

5 --Qpi ni on of Kronish, Lieb, Winer & Hellnan.*

10.1 --Agreenent dated February 7, 1992 between Inerta-Energies and Future
Technol ogi es Ltd., Yehuda (Yuli) Ofer, Ofer Brothers (Mnagenent)
Ltd., Ofer Shipping Ltd., Ofer Ship Holdings Ltd., L.I.N
(Hol dings) Ltd, I.1.Z European Enterprise B.V., Amon Leon, Ampal
Industries Inc. and Yeshayahu Landau [ Transl ation].*

10. 2 - - Enpl oynent Agreenent between Regi strant and Law ence Lefkow tz dated
July 26, 1993.*

10. 3 --Registrant's 1993 Stock Option Plan.*

10. 4 --Agreenent dated March 22, 1992 between the |Investnment Conpany of Bank

Leum , Ltd., and Ophir Hol dings Ltd., Mercazim Investnents Ltd., Diur
B.P. Ltd. and Mvnat Hol dings Ltd.*

10.5 --Committed Line of Credit Agreenent dated as of June 5, 1992 and
amendments dated Cctober 31, 1992 and Cctober 31, 1993.*

10.6 --Agreenent dated January 18, 1994 between Ampal Industries, Inc. and
I nerta-Energi es and Future Technol ogies Ltd. [Transl ation].

11 --Statenents re: Conputation of Earnings Per Share.*

12 --Statenent re: Conmputation of Ratios of Earnings to Conbined Fi xed
Charges and Preferred Stock Dividends.*

23.1 --The Consent of Kronish, Lieb, Winer & Hellman is contained in its

opinion filed as Exhibit 5 hereto.*
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EXH BI T

NO. DESCRI PTI ON
23.2 --Consent of Arthur Andersen & Co.
23.3 --Consent of Somekh Chai ken.
23.4 --Consent of lgal Brightman & Co.
23.5 --Consent of HHS L Haft & Haft & Co.
23.6 --Consent of Fahn, Kanne & Co.
23.7 --Consent of Fahn, Kanne & Co.
23.8 --Consent of Morris Brankin & Co.
23.9 --Consent of Ronel Stettner & Co.
23.10 --Consent of Porat & Co.
23.11 --Consent of Ernst & Young International.
23.12 --Consent of Haggai Wllenstein & Co.
23.13 --Consent of Kessel man & Kessel man.

23.14 --Consent of Braude & Co.

23.15 --Consent of Reuveni, Hartuv, Tepper & Co.
23.16 --Consent of Dov Kahana & Co.

23.17 --Consent of Haggai Wallenstein & Co.
23.18 --Consent of Dov Kahana & Co.

23.19 --Consent of Reuveni, Hartuv, Tepper & Co.
23.20 --Consent of Al magor & Co.

23.21 --Consent of Kost, Levary and Forer.

24 --Powers of Attorney.*

* Previoudly filed.
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AMPAL-AMERICAN ISRAEL CORPORATION
and
CHEMICAL BANK,

asWarrant Agent

Warrants to Purchase Shares of Class A Stock
WARRANT AGREEMENT

Dated as of
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THISWARRANT AGREEMENT, dated as of , 1994, ismadeby and
between AMPAL-AMERICAN ISRAEL CORPORATION, aNew York corporation (the "Company"), and CHEMICAL BANK, as Warrant
Agent (or any successor thereto) (the "Warrant Agent").

The Company proposes to issue up to Warrants, as hereinafter described (each a Warrant and, together, the"Warrants'), eachto purchase one
share of its Class A Stock, par value $1.00 per share (the "Class A Stock™) (the shares of Class A Stock issuable upon exercise of the Warrants
being referred to herein as the "Warrant Shares'), in connection withthe public offerings of up to units (which includethe Additional Units, as
defined below) (the"Units") each consisting of one share of Class A Stock (each a"Unit Share" and, together, the "Unit Shares") and one
Warrant. A portion of the Units are being sold in a public offering in the United States underwritten on afirm commitment basis by Lehman
Brothers, Inc., Oppenheimer & Co., Inc. and Furman Selz Incorporated as representatives (the "Representatives') of theU.S. Underwritersin
accordance withthe termsof an underwriting agreement (the "United States Underwriting Agreement") that relates to the offering of a portion
of theUnitsin the United States. The remaining portion of the Units are being sold in a public offering outside of the United States underwritten
on afirm commitment basis by L ehman Brothers International, Oppenheimer International Ltd., Furman Selz Incorporated and Poalim Capital
Markets and InvestmentsLtd. as Lead Managers of the International Managers (the"International Managers' and together with the
Representatives, the "Underwriters') in accordance with theterms of an underwriting agreement (the "International Underwriting Agreement”
and together with the U.S. Underwriting Agreement, the "Underwriting Agreements') that relate to the offering of a portion of the Units outside
of theUnited States. Under the Underwriting Agreements, Units (the "Firm Units") arerequired to be purchased by the Underwritersif any are
purchased, and, in accordance withthe Underwriting Agreements, up to Units (the "Additional Units") may be purchased by the Underwriters.

The Company wishesthe Warrant Agent to act on behalf of the Company, and theWarrant Agentiswilling so to act, in connection with the
issuance, division, transfer, exchange and exercise of Warrants and, during the period prior to the Separation Date, as hereinafter defined, as

transfer agent and registrar for the Units.

In consideration of theforegoing andfor the purpose of defining theterms and provisions of the Warrants and the respective rights and
obligations thereunder of the Company and the registered owners of the Warrants (the "Holders"), and for other good and valuable
consideration, thereceipt and sufficiency of which arehhereby acknowledged and confirmed, the Company and the Warrant Agent agree as
follows:

Section 1. Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company in accordance
with theinstructions set forth in thisAgreement, and the Warrant Agent hereby accepts such appointment.
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Section 2. Transferability and Form of Warrant.

2.1 Registration. The Warrants shall be numbered and shall be registered in a Warrant register maintained by the Warrant Agent as they are
issued. The Company and the Warrant Agent shall be entitled to treat a Holder asthe owner infact for all purposes of each Warrant registered
in such Holder's name and shall not be bound to recognize any equitable or other claim to or interest in such Warrant on the part of any other
person, and shall not be liable for any registration of transfer of Warrants that are registered or to be registered in the nameof afiduciary or the
nominee of afiduciary unless made with theactual knowledge that afiduciary or nomineeis committing a breach of trust in requesting such
registration of transfer, or with such knowledge of such factsthat its participation therein amounts to bad faith.

2.2 Transfer. The Unit Shares and Warrants included in the Units will not be separately transferable prior to, 1994 or such earlier date as may
be determined by the Representatives and International Managers (the " Separation Date"). Prior to the Separation Date, the certificates
representing the Warrants will also represent the Unit Shares. On or after the Separation Date, the Unit Shares and the Warrants will only be
separately transferable and will not be transferable as Units. On itsface, the certificate for the Warrants shall be legended to makeit a
certificate for Unitsthrough the Separation Date. Thereafter, the certificate for Warrants shall represent only Warrants. Certificates evidencing
the Unit Shares will be issued to the Holders of the Units on the Separation Date or as soon as practicable after the Separation Date.

The Warrants shall be transferable only on the books of the Company maintained at the principal office of the Warrant Agent at 450 West 33rd
Street, New Y ork, New Y ork 10001, upon delivery thereof duly endorsed by the Holder or by his duly authorized attorney or representative,
which endorsement shall be guaranteed by a bank or trust company located in the United States or by a broker or dealer that isa member of a
national securities exchange, or accompanied by proper evidence of succession, assignment or authority to transfer. In all cases of transfer by an
attorney, theoriginal power of attorney, duly approved, or an official copy thereof, duly certified, shall be deposited and remain with the
Warrant Agent. In case of transfer by executors, administrators, guardians or other legal representatives, duly authenticated evidence of their
authority shall be produced, and may be required to be deposited and remain with theWarrant Agentinits discretion. Upon any registration of
transfer, the Warrant Agent shall countersign and deliver a new Warrant or Warrants to the persons entitled thereto.

2.3 Form of Warrant. The text of the Warrant and of the Form of Electionto Purchase Warrant Shares shall be substantially as set forthin
Exhibit A attached hereto. The price per Warrant Share and the number of Warrant Shares i ssuable upon exercise of each Warrant are subject
to adjustment upon the occurrence of certain events, al as hereinafter provided. The Warrants shall be executed on behalf of the Company by
its President or its Vice President-Finance, under its corporate seal produced thereon attested by its Secretary. The signature of any of such
officers on the Warrants may be manual or facsimile.

Warrants bearing the manual or facsimile signatures of individualswho wereat any time the proper officers of the Company shall bind the
Company, notwithstanding that such individuals or any one of them shall have
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ceased to hold such offices prior to the delivery of such Warrants or did not hold such officeson thedate of this Agreement.

Warrants shall be dated asof the date of counter-signature thereof by the Warrant Agent either upon initial issuance or upon division, exchange,
substitution or transfer.

Section 3. Deposit of Class A Stock.
3.1 Depositary. Prior to the Separation Date, the Warrant Agent hereby agrees to act as depositary for the Unit Shares.

3.2 Form of Certificate. Upon receipt of instructions from the Underwriters, the Company, on the First Closing Date and the Option Closing
Date (as suchterms aredefined in the Underwriting Agreements), if applicable, will deliver to the Warrant Agent certificates for such number
of Warrants as areincluded in the Firm Units and in the Additional Units, in such denominationsas are specified by the Representatives. The
certificates delivered by the Company to the Warrant Agent shall be registered in the name of the Warrant Agent or its nominee, and shall be
held by the Warrant Agent and its successors, in its capacity as depositary upon and subject to the terms of this Agreement, for the beneficial
owners thereof, which will be the registered owners of the Firm Units and the Additional Units.

3.3 Legend. There shall be printed on the Warrants to be originally issued and upon all Warrants issued on transfers, exchanges or substitutions
thereof, alegend in substantially thefollowing form:

Until 1994, or such earlier date as designated by the Representative and International Managersas defined in the Warrant Agreement (the
"Separation Date'"), this certificate evidences Units, each consisting of one share of Class A Stock, $1.00 par value and one Warrant to purchase
one share of Class A Stock, which may be combined, exchanged or transferred only as Units, and the shares of Class A Stock and Warrants
comprising such Units may not be split up, combined, exchanged or transferred separately. Warrants may not be exercised until after the
Separation Date. The holder of record of this certificate at the close of business on the Separation Date will be mailed a certificate evidencing
such holder's ownership of sharesof Class A Stock, and this certificate shall no longer represent Units but shall represent solely the number of
Warrants set forth herein.

3.4 Delivery. Subject to the next succeeding paragraph, at the Separation Date, the Warrant Agent shall prepare arecord list of the holders of
Units and will submit such list to the transfer agent for the Class A Stock. Assoon after the Separation Date aspracticable, the Warrant Agent,
inits capacity asdepositary, shall mail to theholders of Units at the close of business on the Separation Date, at their addresses as shown on the
Warrant register maintained by the Warrant Agent, the certificates for the Unit Shares to which such holders are entitled.

If the Company withthe consent of the Representatives and International Managers, determines, at least seventy-two hoursprior to the First
Closing Date, that the Unit Shares shall be separately transferable as of such First Closing Date (or, if practicable, if such determination shall be
made lessthan seventy-two hoursprior to such closing), inlieu of the actions
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specified intheimmediately preceding paragraph, the Warrant Agent shall deliver the certificates for such Unit Shares at the closing (or as soon
thereafter aspracticable) and will prepare and submit arecord list for the Units Shares to thetransfer agent for the Class A Stock.

3.5 Failure to Ddliver Certificate. If theWarrant Agent, in itscapacity as depositary, shall be unable to make any delivery of a certificate for a
Unit Share within one year after the Separation Date, then the Warrant Agent shall hold such certificate for the account of the person to whom
such delivery wasto be made. The Warrant Agent, upon the Company'srequest and at the Company's expense, shall produce and supply to the
Company alist of all such undelivered certificates, the Holders of such certificates and thelast known address of such Holders. The Company
shall then causeto be published in a newspaper printed in the Englishlanguage and of genera circulation in New Y ork City, New York, a
notice prepared by the Company stating the names of the Holders contained in suchlist.

Section 4. Countersignature of Warrants. The Warrants shall be countersigned by the Warrant Agent and shall not be valid for any purpose
unless so countersigned. Warrants may be countersigned, however, by the Warrant Agent and may be delivered by the Warrant Agent,
notwithstanding that the persons whose manual or facsimile signatures appear thereon as proper officers of the Company shall have ceased to be
such officers at the time of such countersignature, issuance or delivery. The Warrant Agent shall, upon written instructions of the President, one
of its Vice Presidents or the Secretary of the Company, countersign, issue and deliver the Warrants and shall countersign and deliver the
Warrants as otherwise provided in this Agreement.

Section 5. Exchange of Warrant Certificates. Each Warrant certificate may be exchanged at the option of the Holder thereof for another
certificate or certificates entitling the Holder thereof to purchase alike aggregate number of Warrant Shares as the certificate or certificates
surrendered then entitle such Holder to purchase. Any Holder desiring to exchangea Warrant certificate or certificates shall make such request
inwriting delivered to the Warrant Agent, and shall surrender, properly endorsed, which endorsement shall be guaranteed as provided in
Section 2.2 hereof if the certificate or certificates are to be issued other than in the nameof the Holder, thecertificate or certificatesto be so
exchanged at the office of the Warrant Agent at 450 West 33rd Street, New York, New Y ork 10001. Thereupon, the Warrant Agent shall
countersign and deliver to the person entitled thereto a new Warrant certificate or certificates, as the case may be, as so requested.

Section 6. Term of Warrants; Exercise of Warrants.

6.1 Term of Warrants. Subject to the termsof this Agreement, each Holder shall have the right, which may be exercised at any time after the
Separation Date until the earlier of fivebusiness dayspreceding their redemption date or their date of expiration, which shall be 5:00 p.m., New
York City time, on , 1999 ("Expiration Date"), to purchase from the Company the number of fully paid and nonassessable
Warrant Shares that the Holder may at thetime be entitled to purchase on exercise of such Warrants. After the Expiration Date, any previously
unexercised Warrants shall be void and have no value. After the Redemption Date for a Warrant, such Warrant shall be void and have no value.
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6.2 Exercise of Warrants. A Warrant may be exercised upon surrender to the Company at the office of theWarrant Agent at 450 West 33rd
Street, New York, New York 10001, of the certificate or certificates evidencing the Warrants to be exercised, together with theform of election
to purchase on thereverse thereof duly completed and signed, and upon payment to the Warrant Agent for the account of the Company of the
Warrant Price (as defined in Section 10 hereof) for the number of Warrant Shares in respect of which such Warrants are then exercised.

Payment of the aggregate Warrant Price shall be made in cash or by check.

Subject to Section 7 hereof, upon such surrender of Warrants and payment of the Warrant Price as aforesaid, the Company shall issue and cause
to be delivered with all reasonable dispatchto or upon the written order of the Holder and in such name or names asthe Holder may designate,
a certificate or certificates for the number of wholeWarrant Shares so purchased upon the exercise of such Warrants, together with cash, as
provided in Section 12 hereof, in respect of any fractional Warrant Shares otherwise issuable upon such surrender. Such certificate or
certificates shall be deemed to have been issued and any person so designated to be named therein shall be deemed to have become a holder of
record of such Warrant Shares as of the date of the surrender of such Warrants and payment of the Warrant Price, as aforesaid; provided,
however, that if, at the date of surrender of such Warrants and payment of such Warrant Price, the transfer books for the Warrant Shares or
other class of stock purchasable upon the exercise of such Warrants shall be closed, the certificates for theWarrant Shares in respect of which
such Warrants arethen exercised shall be issuable as of the date on which such books shall next be opened (whether before or after the
Expiration Date) and until such date the Company shall be under no duty to deliver any certificate for such Warrant Shares; provided further,
however, that the transfer books of record, unless otherwise required by law, shall not be closed. The rights of purchase represented by the
Warrants shall be exercisable, at the election of the Holders thereof, either infull or fromtimeto timein part and, in the event that a certificate
evidencing Warrantsis exercised in respect of less than all of the Warrant Shares purchasable on such exercise at any time prior to the date of
expiration of the Warrants, a new certificate evidencing the remaining Warrant or Warrants will be issued, and theWarrant Agentis hereby
irrevocably authorized to countersign andto deliver the required new Warrant certificate or certificates pursuant to the provisions of this
Section and of Section 4 hereof and the Company, whenever required by the Warrant Agent, will supply the Warrant Agent with Warrant
certificates duly executed on behalf of the Company for such purpose.

Section 7. Payment of Taxes. The Company will pay all documentary stamp taxes, if any, attributableto theinitial issuance of Warrant Shares
upon the exercise of Warrants; provided, however, that the Company shall not be required to pay any tax or taxes that may be payable in respect
of any transfer involved in theissue or delivery of any Warrants or certificates for Warrant Shares in a name other than that of the registered
Holder of Warrants in respect of which such Warrant Shares are issued, and the Company shall not be required to issue or deliver such
certificates unless or until the person or persons requesting the issuance thereof shall have paid to the Company the amount of such tax or shall
have established to the satisfaction of the Company that such tax hasbeen paid.
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Section 8. Mutilated or Missing Warrants. In case any of the certificates evidencing the Warrants shall be mutilated, lost, stolen or destroyed,
the Company may in its discretion issue, and the Warrant Agent shall countersign and deliver in exchange and substitution for and upon
cancellation of the mutilated Warrant certificate, or in lieu of and substitution for the Warrant Certificate lost, stolen or destroyed, a new
Warrant certificate of like tenor and representing an equivaent right or interest; but only upon receipt of evidence satisfactory to the Company
and the Warrant Agent, of suchloss, theft or destruction of suchWarrant and indemnity, if requested, also satisfactory to them. An applicant for
such a substitute Warrant certificate shall also comply with such other reasonable requirements and pay such other reasonable charges as the
Company or the Warrant Agent may prescribe.

Section 9. Reservation of Warrant Shares; Purchase of Warrants, Redemption of Warrants.

9.1 Reservation of Warrant Shares. There have been reserved, and the Company shall at al times keep reserved, free from preemptive rights,
out of its authorized Class A Stock, a number of shares of Class A Stock sufficient to provide for the exercise of the rights of purchase
represented by the outstanding Warrants. The Warrant Agent, in itsseparate capacity as transfer agent for the Class A Stock, and every
subsequent transfer agent for any shares of the Company'scapital stock issuable upon the exercise of any of the rights to purchase aforesaid will
be irrevocably authorized and directed at all timesto reserve such number of authorized shares as shall be required for such purpose. The
Company will keep a copy of thisAgreement on file with thetransfer agent for the Class A Stock and withevery subsequent transfer agent for
any shares of the Company's capital stock issuable upon the exercise of the rights of purchase represented by the Warrants. The Warrant Agent
inits capacity astransfer agent for the Class A Stock and any successor transfer agent for the Class A Stock are hereby irrevocably authorized
to cause to be issued fromtime to time the stock certificates required to honor outstanding Warrants upon exercise thereof in accordance with
the termsof this Agreement. The Company will supply such transfer agent withduly executed stock certificates for such purposes and will
provide or otherwise make available any cash which may be payable as provided in Section 12 hereof. All Warrants surrendered in the exercise
of therights thereby evidenced shall be canceled by the Warrant Agent and shall thereafter be delivered to the Company. Promptly after the
date of expiration of the Warrants, the Warrant Agent shall certify to the Company the aggregate number of Warrants then outstanding, and
thereafter no shares of Class A Stock shall be subject to reservation in respect of such Warrants.

The Company covenantsthat all sharesissued upon exercise of the Warrants, will, upon issuance in accordance with theterms of this
Agreement, be fully paid and nonassessable and free from all taxes, liens, charges and security interests created by the Company withrespect to
the issuance thereof.

The Company from timeto time will useits best efforts (a) to obtain and keep effective any and all permits, consents and approvals of
governmental agencies and authorities and to make securities acts filings under federal and state laws, whichmay be or become requisite in
connection with the issuance, sale, transfer and delivery of the Warrant certificates, theexercise or conversion of the Warrants and the issuance,
sale, transfer and delivery of the shares of Class A Stock issued upon exercise of the Warrants, and (b) after
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separation, to have the Warrants listed on theprincipal securities exchanges on whichthe Class A Stock is then listed.

9.2 Purchase of Warrants by the Company. The Company shall have the right, except as limited by law, by other agreements or herein, to
purchase or otherwise acquire Warrants at suchtimes, in such manner and for such consideration as it may deem appropriate.

9.3 Right of Company to Call Warrants. The Warrants are not redeemable by the Company until two years after their date of issuance. On or
after such date, the Warrants are redeemable by the Company, from time to time and at any time in wholeor in part, without any payment. If
lessthan all of the Warrants are to be redeemed, theWarrant Agent shall select theWarrants to be redeemed by lot or pro rata.

9.4 Notice of Call of Warrants by the Company. Notice of the redemption shall be mailed on a date at least 30 days prior to the date scheduled
for such redemption (the "Redemption Date") and shall be givento the Warrant Agent and the Holders in accordance with the provisions of
Section 19 hereof. The noticeof redemption also shall be given at the time of the mailing of notice to the Holders pursuant to this Section, by
publishing, at least once in one or morenewspapers printed in the English language and in general circulation in New Y ork City, New Y ork.
Such notice shall state the date, place and price of such repurchase.

9.5 Cancellation of Warrants. In the event the Company shall purchase, redeem or otherwise acquire Warrants, the same shall thereupon be
delivered to the Warrant Agent and be canceled by the Warrant Agent and retired. The Warrant Agent shall cancel any Warrant surrendered for
exchange, substitution, transfer or exercise in wholeor in part.

Section 10. Warrant Price. The price per share at which Warrant Shares shall be purchasable upon exercise of Warrants (the "Warrant Price")
shall be $ .

Section 11. Certain Rightsand Adjustment of Number and Kind of Warrant Shares.

11.1 Certain Rights. In case the Company shall issuerights, options or warrants to al holders of its outstanding Class A Stock, without payment
of additional consideration by such holders, entitling them to subscribe for or purchase shares of Class A Stock at a price per share that islower
than the current market price per share of Class A Stock (as defined in

Section 12) at the record date established by the Company in connection with theissuance of such rights, options or warrants, each holder of a
Warrant at such record date shall be entitled to receive such rights, options or warrants asif, and to theextent, it was at such record date the
holder of the number of sharesof Class A Stock then underlying itsWarrant; provided, however, that any such rights, options or warrants issued
pursuant to this Section 11.1 shall terminate and no longer be exercisable if not exercised prior to the earliest of (i) the scheduled expiration of
such right, option or warrant, (ii) the Expiration Date, and (iii) the Redemption Date of the Warrant with respect to which suchrights, options or
warrants wereissued.
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11.2 Adjustments. The number and kind of securities or other property purchasable upon the exercise of each Warrant shall be subject to
adjustment from time to time upon the happening of thefollowing events:

(a) If the Company shall distribute to all holders of its shares of Class A Stock evidence of itsindebtedness or assets (excluding (i) cash
dividends or distributions payable out of consolidated earnings or earned surplus, (ii) rights, options or warrantsor convertible or exchangeable
securities representing theright to subscribe for or purchase shares of Class A Stock and (iii) any other dividend or distribution of securities
covered by subsection (b) below), thenin each case the number of shares of Class A Stock thereafter purchasable upon the exercise of each
Warrant shall be determined by multiplying the number of sharesof Class A Stock theretofore purchasable upon the exercise of each Warrant,
by afraction, of which thenumerator shall be (i) thethen current market price per share of Class A Stock (as defined in Section 12) on thedate
of such distribution, and of whichthe denominator shall be (ii) thethen current market price per share of Class A Stock (as defined in Section
12) onthe date of such distribution, lessthe then fair value (as determined in good faith by the Board of Directors of the Company, whose
determination shall be conclusive and shall be evidenced by aresolution filed with the Warrant Agent) of theportion of the assets or evidences
of indebtedness so distributed. Such adjustment shall be made whenever any such distribution is made, and shall become effective on thedate
of distribution retroactive to therecord date established by the Company for the determination of stockholdersentitled to receive such
distribution.

(b) In case the Company shall (1) pay adividend in, or make a distribution of, shares of Class A Stock or of securities convertible into or
exchangeable (without payment of any additional consideration) for, Class A Stock onits outstanding Class A Stock (other than adividend or
distribution covered by Section 11.2 (a)), (2) subdivide its outstanding shares of Class A Stock into a greater number of such shares or (3)
combine its outstanding shares of Class A Stock into a smaller number of such shares, thetotal number of shares of Class A Stock and the
number of shares of securities convertibleinto Class A Stock purchasable upon the exercise of each Warrant outstanding immediately prior
thereto shall be adjusted so that the holder of any Warrant thereafter surrendered for exercise shall be entitled to receive at the same aggregate
Warrant Price the number of shares of Class A Stock and the number of shares of securities convertible into Class A Stock which such holder
would have owned or have been entitled to receive immediately followingthe happening of any of the eventsdescribed above had such Warrant
been exercised in full immediately prior to the happening of such event. Any adjustment made pursuant to thisSection 11.2(b) shall, in the case
of astock dividend or distribution, become effective as of therecord date therefor and, in the case of a subdivision or combination, be made as
of the effective date thereof. If, asaresult of an adjustment made pursuant to thisSection 11.2(b), the holder of any Warrant thereafter
surrendered for exercise shall become entitled to receive shares of two or more classes of securities of the Company, the Board of Directors of
the Company (whose determination shall be conclusive and shall be evidenced by a Board resolution filed with the Warrant Agent) shall
determine the alocation of the adjusted Warrant Price between or among shares of such classes of securities

(c) Inthe event of a capital reorganization or areclassification of the Class A Stock (except asprovided in Sections 11.2 (b) and (d)), any
holder of Warrants, upon exercise thereof, shall be entitled to receive, inlieu
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of theClass A Stock to which he would have become entitled upon exercise immediately prior to such reorganization or reclassification, the
shares (of any class or classes) or other securities or property of the Company (or cash) that he would have been entitled to receive at the same
aggregate Warrant Price upon such reorganization or reclassification if his Warrants had been exercised immediately prior thereto; and in any
such case, appropriate provision (as determined by the Board of Directors of the Company, whose determination shall be conclusiveand shall
be evidenced by a Board resolution filed with the Warrant Agent) shall be made for the application of thisSection 11.2(c) with respect to the
rights and interests thereafter of the holdersof Warrants (including, but not limited to, theallocation of the Warrant Price between or among the
classes of capital stock), to theend that thisSection 11.2(c) (including the adjustments of the number of shares of Class A Stock or other
securities purchasable) shall thereafter be reflected, as nearly as reasonably practicable, in all subsequent exercises of the Warrants for any
shares or securities or other property (or cash) thereafter deliverable upon the exercise of the Warrants.

(d) In case of any consolidation of the Company with, or merger of the Company with, or merger of the Company into, another corporation
(other than a consolidation or merger which does not result in any reclassification or change of the outstanding Class A Stock), or in case of any
sale or conveyance of all or substantially all of the assetsof the Company, the corporation formed by such consolidation or merger or the party
which shall have acquired such assets, asthe case may be, shall execute and deliver to the Warrant Agent a supplemental warrant agreement
providing that the holder of each Warrant then outstanding shall have theright thereafter (until the expiration of such Warrant) to receive, upon
exercise of such Warrant, solely the kind and amount of shares of stock and other securities and property (or cash) receivable upon such
consolidation, merger, sale or transfer by a holder of the number of sharesof Class A Stock of the Company for which such Warrant might have
been exercised immediately prior to such consolidation, merger, sale or transfer. Such supplemental warrant agreement shall provide for
adjustments which shall be asnearly equivalent as may be practicable to the adjustments provided in this Section. The above provision of this
Section 11.2(d) shall similarly apply to successive consolidations, mergers, sales or transfers.

(e) Noadjustment in the number of sharesof Class A Stock purchasable hereunder shall be required unless such adjustment would require an
increase or decrease of at least one percent (1%) in the number of sharesof Class A Stock purchasable upon the exercise of each Warrant;
provided, however, that any adjustments which by reason of this Section 11.2(e) are not required to be made shall be carried forward and taken
into account in any subsequent adjustment. All calculations shall be made to the nearest cent and to the nearest one-hundredth of a share, as the
case may be.

(f) Whenever the number of sharesof Class A Stock or other securities purchasable upon exercise of a Warrant is adjusted asprovided in this
Section 11.2, the Company will promptly file with the Warrant Agent a certificate signed by the President or Vice President of the Company
and by the Treasurer or Secretary of the Company setting forth the number and kind of shares purchasable, as so adjusted, stating that such
adjustments in the number or kind of shares or other securities conform to therequirements of this

Section 11.2 and setting forth a brief statement of the facts accounting for such adjustments. For the purposes of the Warrant Agent, such
certificates shall be conclusive evidence of the correctness of such adjustments. Promptly
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after filing such certificate withthe Warrant Agent, the Company, or the Warrant Agent at the Company'srequest, will deliver, by first-class,
postage prepaid mail, a brief summary thereof (to be supplied by the Company) to theregistered holders of the outstanding Warrants; provided,
however, that failure to file or to give any notice required under this Section 11.2 (), or any defect therein, shall not affect thelegality or
validity of any such adjustments under this Section 11.2; provided further, that, whereappropriate, such notice may be givenin advance and
included as part of the notice required to be given pursuant to Section 13 hereof.

The Warrant Agent shall not be under any responsibility to determine the correctness of any provision contained in any such supplemental
warrant agreement relating to either thekind or amount of shares of stock or securities or property (or cash) purchasable by holders of Warrants
upon the exercise of their Warrants after any such consolidation, merger, sale or transfer or of any adjustment to be made with respect thereto,
but subject to the provisions of

Section 16 hereof, may accept as conclusive evidenceof the correctness of any such provisions, and shall be protected in relying upon, a
certificate of afirm of independent public accountants with respect thereto.

(g) Irrespective of any adjustments in the number or kind of shares issuable upon exercise of Warrants, Warrants theretofore or thereafter issued
may continue to express the same price and number and kind of shares as are stated in thesimilar Warrants initially issuable pursuant to this
Warrant Agreement.

(h) The Company may retain afirm of independent public accountants of recognized standing, which may be the firm regularly retained by the
Company, selected by the Board of Directors of the Company or the Executive Committee of said Board to make any computation required
under this Section 11.2 and a certificate signed by such firm shall, for purposes of the Warrant Agent, be conclusive evidence of the correctness
of any computation made under this

Section 11.2.

(i) For the purpose of Section 11, the term "Class A Stock" shall mean (i) theclass of stock designated asClass A Stock in the Restated
Certificate of Incorporation of the Company, as amended, at the date of this Agreement, or (ii) any other class of stock resulting from
successive changes or reclassifications of such Class A Stock consisting solely of changesin par value, or from no par value to par value, or
from par value to no par value. Inthe event that at any time asaresult of an adjustment made pursuant to this

Section 11.2, the holder of any Warrant thereafter surrendered for exercise shall become entitled to receive any shares of capital stock of the
Company other than shares of Class A Stock, thereafter the number of such other shares so receivable upon exercise of any Warrant shall be
subject to adjustment from time to timein a manner and on termsas nearly equivalent as practicable to the provisions with respect to the Class
A Stock contained in this Section, and all other provisions of this Agreement, withrespect to the Class A Stock, shall apply on liketermsto any
such other shares.

Section 12. Fractiona Interests. The Company shall not be required to issue fractional Warrant Shares on the exercise of Warrants. If morethan
one Warrant shall be presented for exercisein full at the same time by the same Holder, the number of full Warrant Shares that shall be issuable
upon the exercise thereof shall be computed on the basis of the aggregate number of Warrant Shares purchasable on exercise of the Warrants so
presented. If any
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fraction of a Warrant Share would, except for the provisions of this Section 12, be issuable on the exercise of any Warrant (or specified portion
thereof), the Company shall calculate and pay an amount in cash equal to thethen current market price per Warrant Share multiplied by such
fraction. For purposes of Sections 11 and 12, current market price per share of Class A Stock at any date shall be the average of the daily
closing prices for 15 consecutive trading days commencing 20 trading daysbefore the date of such computation. The closing price for each day
shall be the daily closing prices of the Class A Stock as reported on the composite transactions tape for the principal exchanges on which the
Class A Stock islisted or admitted to trading (the "Composite Tape"). The closing price for each day shall be the last sale price regular way or
in case no such sale takes place on such day, theaverage of theclosing bid and asked pricesregular way, in either case as reported on the
Composite Tape, or, if theClass A Stock is not reported on the Composite Tape, on the principal national securities exchange on which the
Class A Stock islisted or admitted to trading, or if the Class A Stock islisted or admitted to trading on any national securities exchange, the
average of the highest reported bid and lowest reported asked prices onthe National Association of Securities Dealers Automated Quotation
System ("NASDAQ"), or asimilar serviceif NASDAQ isno longer reporting such information. If on any such date the Class A Stock is not
quoted by any such service, thecurrent or closing market price per share of Class A Stock on such date shall be determined by theBoard of
Directors of the Company on the basis of such quotations or other information as it in good faith considers appropriate or such other relevant
evidence as may be appropriate under the circumstances, and such determination, if made in good faith, shall be binding upon all Holders.

Section 13. No Rights as Stockholder; Notices to Holders. Nothing contained in this Agreement or in any of the Warrants shall be construed as
conferring upon the Holders or their transfereesthe right to vote or to receive dividends or to consent or to receive notice as stockholders in
respect of any meeting of stockholders for the election of directors of the Company or any other matter, or any rights whatsoever (except as
expressly provided in Section 11.1) as stockholders of the Company. If, however, at any time prior to the expiration of the Warrants and prior
to their exercise, any of the following eventsshall occur:

(a) the Company shall declare any dividend payablein any securities upon itsshares of Class A Stock or make any distribution (other thana
cash dividend) to the holders of itsshares of Class A Stock; or

(b) adissolution, liquidation or winding up of the Company (other than in connection with a consolidation, merger, or sale of al or substantially
all of its property, assets and business asan entirety) shall be proposed; or

(c) the Company shall issue rights, options or warrants to all holders of its outstanding Class A Stock, without payment of additional
consideration by such holders of the typedescribed in and covered by Section 11.1 then in any one or all of said events,

the Company shall (a) give notice inwriting of such event to the Warrant Agent and the Holders asprovided in Section 19 hereof and (b) cause
notice of such event to be published once in one or more newspapers printed in the English
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language and in general circulation in New Y ork City, New Y ork, such giving of notice and publication to be completed, at least 20 daysprior
to the date fixed as arecord date or the date of closing thetransfer books for the determination of the stockholders entitled to such dividend, or
distribution rights, or for the determination of stockholders entitled to vote on such proposed dissolution, liquidation or winding up. Such notice
shall specify such record date or the date of closing the transfer books, as the case may be. Failure to publish or mail such notice or any defect
therein or in the publication or mailing thereof shall not affect thevalidity of any action taken in connection with such dividend, distribution or
subscription rights, or proposed dissolution, liquidation or winding up.

Section 14. Disposition of Proceeds on Exercise of Warrants; Inspection of Warrant Agreement. The Warrant Agent shall account promptly to
the Company withrespect to Warrants exercised and concurrently pay to the Company all immediately available fundsreceived by the Warrant
Agent for the purchase of the Warrant Shares through the exercise of such Warrants. The Warrant Agent shall, upon request of the Company
from time to time, deliver to the Company such complete reports of registered ownership of the Warrants and such complete records or
transactions with respect to the Warrants and the shares of Class A Stock as the Company may request. The Warrant Agent shall also make
available to the Company for inspection by the Company'sagents or employees from time to time as the Company may request, such original
books of accounts and records maintained by the Warrant Agent in connection with the issuance and exercise of Warrants hereunder, such
inspectionsto occur at the Warrant Agent'sprincipal office in New Y ork, New Y ork, as specified in Section 2.2 during normal business hours.

The Warrant Agent shall keep copies of this Agreement and any notices given or received hereunder availablefor inspection by the Holders
during normal business hours at its principal office in New Y ork, New Y ork. The Company shall supply the Warrant Agent fromtime to time
with such numbers of copies of thisAgreement as theWarrant Agent may request.

Section 15. Merger or Consolidation or Change of Nameof Warrant Agent. Any corporation into whichthe Warrant Agent may be merged or
with whichit may be consolidated, or any corporation resulting from any merger or consolidation to whichthe Warrant Agent shall be a party,
or any corporation succeeding to the corporate trust business of the Warrant Agent, shall be the successor to the Warrant Agent hereunder
without the execution or filing of any paper or any further act on thepart of any of the parties hereto; provided that, such corporation must be
eligiblefor appointment asa successor Warrant Agent under the provisions of Section 17 hereof. In caseat the time such successor to the
Warrant Agent shall succeed to the agency created by this Agreement, any of the Warrants shall have been countersigned but not delivered, any
such successor to the Warrant Agent may adopt the countersignature of the original Warrant Agent and deliver such Warrants so countersigned,
and in case at that time any of the Warrants shall not have been countersigned, any successor to the Warrant Agent shall countersign and deliver
such Warrants; and in all such cases Warrants shall have thefull force provided in the Warrants and in this Agreement.

In caseat any time the name of the Warrant Agent shall be changed and at such time any of the Warrants shall have been countersigned but not
delivered, the Warrant Agent may adopt the countersignatures under its prior name and deliver such Warrants so countersigned, and in case at
that time any of the Warrants shall not have been countersigned, the Warrant Agent may
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countersign, such Warrants either inits prior name or inits changed name, and in all such cases such Warrants shall have thefull force provided
inthe Warrants and in this Agreement.

Section 16. Concerning the Warrant Agent. The Warrant Agent undertakes the duties and obligations imposed by this Agreement upon the
following termsand conditions, by al of which the Company and the Holders, by their acceptance of Warrants, shall be bound.

16.1 Correctness of Statements. The statements contained herein and in the Warrants shall be taken as statements of the Company and the
Warrant Agent assumes no responsibility for the correctness of any of the same except such as describe the Warrant Agent or action taken by it.
The Warrant Agent assumes no responsibility with respect to the distribution of the Warrants except as herein otherwise provided.

16.2 Breach of Covenants. The Warrant Agent shall not be responsible for any failure of the Company to comply with any of the covenants
contained in this Agreement or in the Warrants to be complied with by the Company.

16.3 Performance of Duties. The Warrant Agent may executeand exercise any of therights or powers hereby vested in it or perform any duty
hereunder either itself or by or through its attorneys or agents (whichshall not include itsemployees) and shall not be responsible for the
misconduct or negligence of any agent appointed with due care.

16.4 Reliance on Counsel. The Warrant Agent may consult at any time with legal counsel satisfactory to it (who may be counsel for the
Company) and the Warrant Agent shall incur no liability or responsibility to the Company or to any Holder in respect of any action taken,
suffered or omitted by it hereunder in good faith and in accordance with the opinion or the advice of such counsel provided that such counsel
shall have been selected with due care.

16.5 Proof of Actions Taken. Whenever in the performance of its duties under this Agreement the Warrant Agent shall deem it necessary or
desirable that any fact or matter be proved or established by the Company prior to taking or suffering any action hereunder, such fact or matter
(unless other evidencein respect thereof be herein specifically prescribed) may be deemed conclusively to be proved and established by a
certificate signed by the President or the Vice President-Finance, of the Company and delivered to the Warrant Agent, and such certificate shall
be full authorization to the Warrant Agent for any action taken or suffered in good faith by it under the provisions of thisAgreement in reliance
upon such certificate.

16.6 Compensation. The Company agreesto pay the Warrant Agent reasonable compensation as set forth in the attached fee schedule for al
services rendered by the Warrant Agent in the performance of its duties under thisAgreement, to reimburse the Warrant Agent for all expenses,
taxes and governmental charges and other charges of any kind and nature incurred by the Warrant Agent in the performance of its duties under
this Agreement, and to indemnify the Warrant Agent and save it harmless against any and all liahilities, including judgments, costs and counsel
fees, for anything done or omitted by the Warrant Agent in the performance of its duties under this Agreement except as aresult of the Warrant
Agent's negligence or bad faith.
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16.7 Legal Proceedings. The Warrant Agent shall be under no obligation to institute any action, suit or legal proceeding or to take any other
action likely to involve expense unless the Company or one or more Holders shall furnishthe Warrant Agent with reasonable security and
indemnity for any costs and expensesthat may be incurred, but this provision shall not affect the power of the Warrant Agent to take such
action as theWarrant Agent may consider proper, whether with or without any such security or indemnity. All rights of action under this
Agreement or under any of the Warrants may be enforced by the Warrant Agent without the possession of any of the Warrants or the production
thereof at any tria or other proceeding relative thereto, and any such action, suit or proceeding instituted by the Warrant Agent shall be brought
inits name as Warrant Agent, and any recovery of judgment shall be for the ratable benefit of the Holders, as their respective rights or interests

may apper.

16.8 Other Transactions in Securities of Company. The Warrant Agent and any stockholder, director, officer or employee of the Warrant Agent
may buy, sell or deal in any of the Warrants or other securities of the Company or become pecuniarily interested in any transaction in whichthe
Company may be interested, or contract withor lend money to the Company or otherwise act as fully and freely as though it were not Warrant
Agent under this Agreement. Nothing herein shall preclude the Warrant Agent from acting in any other capacity for the Company or for any
other legal entity.

16.9 Liability of Warrant Agent. The Warrant Agent shall act hereunder solely asagent, and its duties shall be determined solely by the
provisions hereof. The Warrant Agent shall not be liable for anything that it may do or refrain from doing in connection with thisAgreement
except for its own negligence and bad faith. Anything in this Agreement to the contrary notwithstanding, in no event shall the Warrant Agent be
liable for special, indirect or consequential loss or damage of any kind whatsoever (including but not limited to lost profits), evenif the Warrant
Agent hasbeen advised of the likelihood of suchloss or damage and regardlessof the cause of action.

16.10 Reliance on Documents. The Warrant Agent will not incur any liability or responsibility to the Company or to any Holder for an action
taken in reliance on any notice, resolution, waiver, consent, order, certificate, or other paper, document or instrument reasonably believed by it
to be genuine and to have been signed, sent or presented by the proper party or parties.

16.11 Validity of Agreement. The Warrant Agent shall not be under any responsibility in respect of the vaidity of thisAgreement or the
execution and delivery hereof (except the due execution hereof by the Warrant Agent) or in respect of the validity or execution of any Warrant
(except its countersignature thereof), nor shall the Warrant Agent by any act hereunder be deemed to make any representation or warranty asto
the authorization or reservation of any Warrant Shares (or other stock) to be issued pursuant to thisAgreement or any Warrant, or as to whether
any Warrant Shares (or other stock) will, when issued, be validly issued, fully paid and nonassessable, or as to the Warrant Price or the number
or amount of Warrant Shares or other securities or other property issuable upon exercise of any Warrant.

16.12 Instructions from Company. The Warrant Agent is hereby authorized and directed to accept instructions with respect to the
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performance of itsduties hereunder from the President or the Vice President- Finance, of the Company, and to apply to such officers for advice
or instructions in connection with its duties, and shall not be liablefor any action taken or suffered to be taken by it in good faith in accordance
with instructions of any such officer or officers.

Section 17. Change of Warrant Agent. The Warrant Agent may resign and be discharged from itsduties under this Agreement by giving to the
Company 30 days notice inwriting. The Warrant Agent may be removed by like notice to the Warrant Agent from the Company. If the Warrant
Agent shall resign or be removed or shall otherwise become incapable of acting, the Company shall appoint a successor to the Warrant Agent.
If the Company shall fail to make such appointment within a period of 30 days after such removal or after it has been notified in writing of such
resignation or incapacity by the resigning or incapacitated Warrant Agent, or is notified in writing by any Holder (who shall with such notice
submit his Warrant for inspection by the Company), then any Holder may apply to any court of competent jurisdiction for the appointment of a
successor to the Warrant Agent. Pending the appointment of the successor warrant agent, the Company shall perform the duties of the Warrant
Agent. Any successor warrant agent, whether appointed by the Company or such a court, shall be abank or trust company, in good standing,
incorporated under the lawsof the United States of America or any statethereof and having at the time of its appointment as warrant agent a
combined capital and surplus of at least $10,000,000. After appointment, the successor warrant agent shall be vested with the same powers,
rights, duties and responsihilities asif it had been originally named as Warrant Agent without further act or deed; but the former Warrant Agent
shall deliver and transfer to the successor warrant agent any property at the time held by it hereunder, and execute and deliver any further
assurance, conveyance, act or deed necessary for the purpose. Failureto file any notice provided for in this Section 17, however, or any defect
therein, shall not affect the legality or validity of the resignation or removal of the Warrant Agent or the appointment of the successor warrant
agent, as the case may be. In the event of such resignation or removal, the successor warrant agent shall mail, first class, to each Holder, written
notice of suchremoval or resignation and the name and address of such successor warrant agent.

Section 18. Identity of Transfer Agent. Forthwith upon the appointment of any subsequent transfer agent for the Class A Stock, or any other
shares of the Company'scapital stock issuable upon the exercise of the Warrants, the Company will filewith the Warrant Agent a statement
setting forth the name and address of such subsequent transfer agent.

Section 19. Notices. Any natice pursuant to this Agreement by the Company or by any Holder to the Warrant Agent, or by theWarrant Agent
or by any Holder to the Company, shall be in writing and shall be mailed first class, postage prepaid, or delivered (@) to the Company, at 1177
Avenue of the Americas, New York, New York 10036, and (b) to the Warrant Agent, at 450 West 33rd Street, New Y ork, New Y ork 10001.

Each party hereto may from time to time change the address to which noticesto it areto be delivered or mailed hereunder by notice in writing

to the other party.

Any notice mailed pursuant to thisAgreement by the Company or the Warrant Agent to the Holders shall be in writing and shall be mailed first
class, postage prepaid, or delivered to such Holders at their respective addresses on the books of the Warrant Agent.
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Section 20. Supplements and Amendments. The Company and the Warrant Agent may from time to time supplement or amend this Agreement,
without the approval of any Holder, in order to cure any ambiguity or to correct or supplement any provision contained herein which may be
defective or inconsistent with any other provision herein or to make any other provision in regard to matters or questions arising hereunder that
the Company and the Warrant Agent may deem necessary or desirable and that shall not be inconsistent with the provisions of the Warrants and
that shall not adversely affect the interests of the Holders.

Section 21. Successor. All the covenants and provisions of this Agreement by or for the benefit of the Company or the Warrant Agent shall bind
and inure to the benefit of their respective successors and assigns hereunder.

Section 22. Merger or Consolidation of the Company. The Company will not merge or consolidate with or into any other corporation unlessthe
corporation resulting from such merger, or consolidation (if not the Company) shall expressly assume, by supplemental agreement satisfactory
inform to the Warrant Agent and executed and delivered to the Warrant Agent, the due and punctual performance and observance of each and
every covenant and condition of thisAgreement to be performed and observed by the Company.

Section 23. Applicable Law. This Agreement and each Warrant issued hereunder shall be governed by and construed in accordance with the
laws of New Y ork, without giving effect to principles of conflict of laws.

Section 24. Benefits of this Agreement. Nothingin thisAgreement shall be construed to giveto any person or corporation other thanthe
Company, the Warrant Agent and theHolders any legal or equitable right, remedy or claim under this Agreement; but this Agreement shall be
for the sole and exclusive benefit of the Company, the Warrant Agent and the Holders.

Section 25. Counterparts. This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes
be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.

Section 26. Captions. The captions of the Sections and subsections of this Agreement have been inserted for convenience only and shall have
no substantive effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed, al asof the day and year first written above.

AMPAL-AMERICAN ISRAEL CORPORATION

By:
Name: Lawrence Lefkowitz Title: President

CHEMICAL BANK asWarrant Agent
By:

Name:
Title:
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Exhibit A
Redeemable Class A Stock Purchase Warrant

For the Purchase of
Shares of Class A Stock, Par Value of $1.00 Per Share, of

Warrant to Purchase

Shares
AMPAL-AMERICAN ISRAEL CORPORATION
(Incorporated under the law of the State of New Y ork)

VOID AFTER 5:00 P.M. NEW YORK CITY TIME ON

Thisisto certify that, for value received,

, Or registered assigns, is entitled, subject to the termsand conditions hereof and of the Warrant Agreement mentioned below, at any time on or

after the date of this certificate, and prior to 5:00 p.m., New Y ork City time, on , 1999, but not thereafter, to purchase the number of shares
set forthabove of theclass A stock, par value of $1.00 per share, hereinafter called Class A Stock, of Ampal-American Isragl Corporation,
hereinafter called the Corporation, from the Corporation at the purchase price of $ per share ("Exercise Price") and to receive a

certificate or certificates for the Class A Stock so purchased, upon presentation and surrender to Chemical Bank, the Warrant Agent, with the
form of subscription completed and duly executed, and accompanied by payment of the purchase price of each share purchased and any
applicable transfer tax, either in cash or by certified or bank cashier's check payableto theorder of the Corporation.

Thiswarrant isissued under andin accordance with the Warrant Agreement dated asof (the "Warrant Agreement"),
between the Corporation and theWarrant Agent and is subject to the terms of the Warrant Agreement, to al of whichterms every holder of this
Warrant consents by acceptance hereof. The Warrant Agreement isincorporated herein by reference and made a part hereof and reference is
made to the Warrant Agreement for a full description of therights, obligations, duties and immunities of the Warrant Agent, the Corporation
and the holdersof the Warrant Certificates. Copies of the Warrant Agreement are available for inspection at the office of the Warrant Agent,
450 West 33rd Street, New York, New York 10001 or may be obtained upon written request addressed to the Corporation at 1177 Avenue of
the Americas, New York, New Y ork 10036.

In certain events specified in the Warrant Agreement, the number of shares which may be purchased upon the exercise of thisWarrant shall be
subject to adjustment as therein provided. Incertain circumstances specified in the Warrant Agreement, the holders of Warrants may be entitled
to receive rights, options or warrantsto purchase shares of Class A Stock astherein provided. This Warrant may also be redeemed by the
Corporation without payment to the holder at certain times and under certain conditions set forth in the Warrant Agreement.

The Corporation covenants and agrees that all sharesof Class A Stock which may be delivered upon the exercise of this Warrant will, upon
delivery, be free fromall taxes, liens, and charges withrespect to the purchase thereof hereunder, and without limiting the generality of the
foregoing, the Corporation covenants and agrees that it will from time to time take all such action as may be required to assure that the par value
per share of theClass A Stock isat all times equal to or less than the then current Exercise Price per share of the Class A Stock issuable
pursuant to this Warrant.

The purchase rights represented by this Warrant Certificate are exercisable at the option of theregistered owner hereof in wholeat any time, or
in part from time to time, withinthe period above specified, provided, however, that such purchase rights shall not be exercisable with respect
to afraction of ashare of Class A Stock. Asto any fractions of ashare whichwould otherwise be purchasable on the exercise of a Warrant, the
Corporation shall pay the cash value thereof determined asprovided in the Warrant Agreement. In case of the purchase of lessthan all the
shares purchasable under thisWarrant Certificate, the Corporation shall cancel this Warrant Certificate upon the surrender hereof and shall
execute and deliver a new Warrant Certificate of like tenor for the balance of the shares purchasable hereunder.

The Corporation agrees at all times to reserve or hold available a sufficient number of shares of Class A Stock to cover the number of shares
issuable upon the exercise of thisand all other Warrant Certificates of like tenor then outstanding.
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ThisWarrant Certificate shall not entitle the holder hereof to any voting rights or other rights as a stockholder of the Corporation, or to any
other rights whatsoever except the rights herein expressed and such as are set forthin the Warrant Agreement, and no dividends shall be
payable or accrue in respect of this Warrant or theinterest, represented hereby or the shares purchasable hereunder until or unless, and except to
the extent that, this Warrant shall be exercised.

This Warrant Certificateis part of a duly authorized issue of Units, each Unit consisting of one share of Class A Stock and one Warrant. Until
1994, or such earlier date as designated by the Representatives and International Managersas defined in the Warrant Agreement (the
"Separation Date"), this certificate evidences Units, each consisting of one share of Class A Stock and one Warrant to purchase one share of
Class A Stock, which may be combined, exchanged or transferred only as Units, and the shares of Class A Stock and Warrants comprising such
Units may not be split up, combined, exchanged or transferred separately. Warrants may not be exercised until after the Separation Date. The
holder of record of this certificate at the close of business on the Separation Date will be mailed a certificate evidencing such holder's
ownership of sharesof Class A Stock, and this certificate shall no longer represent Units but shall represent solely the number of Warrants set
forth herein.

ThisWarrant Certificate is exchangeable upon the surrender hereof by the registered owner to the Warrant Agent for new Warrant Certificates
of liketenor representing in the aggregate theright to purchase the number of shares purchasable hereunder, each of such new Warrant
Certificates to represent theright to purchase such number of sharesas shall be designated by theregistered owner at the time of such surrender.

Except as otherwise above provided, this Warrant Certificate and all rights hereunder are transferable by theregistered owner hereof in person
or by duly authorized attorney on the books of the Warrant Agent upon surrender of this Warrant Certificate, properly endorsed, to the Warrant
Agent.

The Corporation may deem and treat the registered owner of this Warrant Certificate at any time as the absolute owner hereof for all purposes
and shall not be affected by any notice to the contrary.

ThisWarrant Certificate shall not be valid or obligatory for any purpose until it shall have been countersigned by the Warrant Agent. This
Warrant Certificate shall be deemed to be a contract made under thelaws of the State of New Y ork and for all purposes shall be construed in
accordance withthe law of such state.

In witness whereof the Corporation has caused this Warrant Certificate to be executed by itsduly authorized officers and the corporate sed
hereunder affixed.

Dat ed: AMPAL- AMERI CAN | SRAEL
CORPORATI ON
Count er si gned: ATTEST: By

CHEM CAL BANK
as Warrant Agent

Authorized Officer Secretary President
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AMPAL-AMERICAN ISRAEL CORPORATION

The Corporation will furnishto any shareholder upon request and without charge, a full statement of the designations, relative rights,
preferences and limitations of the shares of each classof capital stock authorized to be issued by the Corporation, of the designation, relative
rights, preferences and limitation of each series of Preferred Shares so far as they have been fixed by the Board of Directors puruant to authority
heretofore granted to it and of the authority of the Board of Directors to designate and fix the relative rights, preferences and limitations of other
series.

ELECTION TO PURCHASE
(To be executed upon exercise of Warrant)

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to purchase shares of Class A Stock
and herewith tenders $ in payment for such shares and any applicable taxes payable by the undersigned in cash or a certified or official bank
check payableto the order of Ampal-Americanlsragl Corporation, in accordance with theterms hereof. The undersigned requests that a
certificate for such shares be registered in the name of

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF PERSON IN WHOSE
NAME SHARESARE TO BE REGISTERED.

1L

whose addressis
and that such certificate shall be delivered to whose address is

If the specified number of sharesisless thanall of the shares represented by this Warrant Certificate, the undersigned requests that a new
Warrant Certificate representing the right to purchase the remaining balance of the shares be registered in the name of

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF PERSON IN WHOSE

NAME WARRANT CERTIFICATE ISTO BE REGISTERED.
1L

whose address is

and that such Warrant Certificate shall be delivered to

whose address is

Signature Guaranteed: Signature:

(Required if an assignment of (Signature must correspond shares acquired on exercise or with the name as written upon an assignment of
Warrants the face of thisWarrant remaining after exerciseis Certificate in every made upon exercise. The particular, without alteration
signature must be guaranteed or enlargement or any change by a duly authorized officer whatever.) of acommercial bank or trust
company in the United States

or member of aregistered

national securities exchange.)

ASSIGNMENT
(To be executed by the registered holder if such holder desiresto transfer this Warrant Certificate)
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FOR VALUE RECEIl VED, her eby
sel | s,

assigns and transfer Warrants

unt o

(PLEASE PRI NT NAME AND ADDRESS OF ASS| GNEE)

together with all right, title and interest therein, and
does

hereby irrevocably constitute and appoint

- Attorney, to transfer said Warrants on the books of the within-named Company, with full
power of substitution.

If said number of Warrants shall not be al the Warrants evidenced by this Warrant Certificate, a new Warrant Certificate shall be issued in the
name of and delivered to the undersigned for such portion of the warrantsnot so sold, assigned or transferred.

DATED:

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF PERSON IN WHOSE
NAME WARRANT CERTIFICATE ISTO BE REGISTERED.

1L
Si gnat ure Cuar ant eed: Si gnat ur e:
(The signature nust be (Signature must correspond
guaranteed by a duly with the nane as witten upon
aut hori zed officer of a the face of this Warrant
commer ci al bank or trust Certificate in every
conpany in the United States particular, without alteration
or menber of a registered or enl argenent or any change

national securities exchange.) whatever.)
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Tel Aviv, January 18, 1994

Messrs.

Inerta-Energies and Future Technologies Ltd. 99 Ben Y ehuda Street
Tel Aviv

Re: Granite Hacarmel Investments Ltd.
Shareholders Agreements

Following is the agreed between us, as shareholders of Granite Hacarmel InvestmentsLtd. (hereinafter - "Granite"), with regard to the
agreement dated February 7, 1992 between Inertagroup, Ampal group, Ofer group and Landau group, as defined in the above-mentioned
agreement (hereinafter- "the Agreement”).

1. As soon as possible after thedate of this letter, the parties to thisletter will negotiate with the purpose of signing an agreement between them
whichwill maintain the spirit of the provisions of the Agreement, with the necessary changes (hereinafter - "The Amending Agreement™).

2. Until the signing of the Amending Agreement, the existing voting agreement will remain in force.

3. For the avoidance of doubt it is hereby clarified that in any case and without regard to the provisions of the Agreement or the Amending
Agreement, or their validity, and aslong asthe control of Ampal remains with the existing shareholders, or as long as the majority of the
directors of Ampal's Board are appointed by the existing shareholders, Ampal group shall maintain theright, until the end of the Agreement's
period pursuant to clause 4.1 of the Agreement, to appoint three directors to Granite's Board and, to appoint Moshe Mor, as long as her serves
as adirector of Granit on behalf of Ampal as chairman of the Finance Committee of Granite, along with the permanent appointment of Inerta's
representative as chairman of the Board.

In caseyou agree to the said in this letter, kindly confirm same by signing at the bottom of thisletter.
Sincerely Yours,

Ampal Industries, Inc.
By:

We hereby agree to said in this
letter and we undertake to act in
conformity with this letter.

Inerta-Energies and Future Technologies Ltd. By: Y. Rosen.
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CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein Ampal-Americanlsragl Corporation's amendment

No. 2 to the registration statement on Form S-2 (File No. 33-51023) of our reports dated March 18, 1993, included in Ampal-American |sragl
Corporation's FORM 10-K for the year ended December 31, 1992 and to all referencesto our Firm included in this registration statement.

ARTHUR ANDERSEN & CO.

New York, New Y ork
January 21, 1994
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Certified

Public
Accountants (Isr)
Tel Aviv 61006
33 Yavetz Street
P. O Box 609
Tel: (03) 517 4444
Tel ecopi er:

(972)

3517 4440

SOVEKH CHAI KI' N
Hai fa 31001

5 Pal yam Street
P. O Box 210
Tel: (04) 6703 38

Tel ecopi er:

(972)

467 0319
Jerusal em 91001
33 Jaffa Road
P. O Box 212
Tel : (02) 253 291
Tel ecopi er:

(972)

225 3292

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to registration statement on
FORM S-2 (File N0.33-51023) of Ampa American Isragl Corporation of our report on the consolidated financial statements of Granite
Hacarmel Investments Limited dated February 21, 1993, included in Ampal American Isragl Corporation's FORM 10-K for the year ended
December 31, 1992 and to al referencesto our firm included in such registration statement.

Certified Public Accountants (ISRAEL)

Haifa, January 21, 1994
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Iga Brightman
Mordecai Bar Levav
Chaim Schwartzboro
Bernard (Dov) Ratowitz
Zeev Feldman
Shimon Gothalf
Chaim Schwartzbard
David Valiano

Adir Inbar

Rami Benvenisti
Eyal Hardler

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No.2 to the registration statement on
Form S-2 (File N0.33-51023) of Ampal American Israel Corporation's of our report dated February 17, 1993 relating to the financial statements
of Am-Hal Ltd. included in Ampal American Israel Corporation's Form 10-K for theyear ended December 31, 1992 and to al referencesto our
firmincluded in such registration statement.

Iga Brightman & Co. January 21, 1994 Certified Public Accountants (1sr.)

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




HAFT & HAFT & CO.
CERTIFIED PUBLIC ACCOUNTANTS(Isr.)
INCL. STRAUSS, LAZER & CO.

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement
on Form S-2 (File N0.33-51023) of Ampa American Israel Corporation of our report on the consolidated financial statements of Ampal (Isragl)

Ltd. dated March 18, 1993 included in Ampal American Israel Corporation's Form 10-K for theyear ended December 31, 1992 and to all
referencesto our firmincluded in such registration statement.

H.H.S.L. Haft & Haft & Co.
Janauary 21, 1994 Certified Public Accountants (Isr.)

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




FAHN, KANNE & CO.
CERTIFIED PUBLIC ACCOUNTANTS(Isr.)

5.DRUYANOV ST., TEL-AVIV 63143
P. O. B. 11535, TEL-AVIV 61114
TEL 03-294946, FAX. 03-201386

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement
on FORM S-2 (File N0.33-51023) of Ampa American Isragl Corporation of our report on thefinancial statements of Ampal Financial Services

Ltd. dated March 11, 1993, included in Ampal American Israel Corporation's FORM 10-K for theyear ended December 31, 1992, and to all
referencesto our firmincluded in such registration statement.

Fahn, Kanne & Co.
Certified Public Accountants (Isr.)

Tel-Aviv, |sragl
January 21, 1994

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




FAHN, KANNE & CO.
CERTIFIED PUBLIC ACCOUNTANTS(Isr.)

5.DRUYANOV ST., TEL-AVIV 63143
P. O. B. 11535, TEL-AVIV 61114
TEL. 03-294946, FAX. 03-201836

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement
on FORM S-2 (File N0.33-51023) of Ampal American Israel Corporation of our report on thefinancial statements of Ampal Industries (Israel)

Ltd. dated March 18, 1993, included in Ampal American Israel Corporation's FORM 10-K for theyear ended December 31, 1992, and to all
referencesto our firmincluded in such registration statement.

Fahn, Kanne & Co.

Certified Public Accountants
(Isr.)

Te-Aviv, lsrael
January 21, 1994

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




S A MorrisMORRIS BRANKIN & CO.

W JIMatthew CHA RTERED

ACCOUNTANTS

D R Cottingham

P.O.BOX 1044
West Wind Building

Grand Cayman

British West Indies

Telephone: (809 94)
98588
Facsimile: (809 94)
97325
Telex: 4248 MIDSL CP

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement
on FORM S-2 (File N0:33-51023) of Ampa American Israel Corporation of our report onthe consolidated financia statements of Bank
Hapoalim (Cayman) Ltd. dated February 22, 1993 included in Ampal American Isragl Corporation's FORM 10-K for theyear ended December
31, 1992, and to all referencesto our firmincluded in such registration statement.

Auditor

January 21, 1994

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




RONEL STETTNER & CO.
CERTIFIED PUBLIC ACCOUNTANTS

TEL. (4)532291 FAX (4) 515873 | SRAEL
35 HAMEGINIM AVE. P.O.B. 466
HAIFA 31033

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein of the amendment No. 2 to theregistration statement
on FORM S-2 (File No. 33-51023) of Ampal American Israel Corporation of our report on the financial statements of Bay Heart Limited dated

February 14, 1993, included in Ampal American Israel Corporation's FORM 10-K for theyear ended December 31, 1992 and to all references
to our firm includedin such registration statement.

Truly yours,

RONEL, STETTNER & CO.
Certified Public Accountants
(Isradl)

January 21, 1994

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




PORAT & CO.
Certified Public Accountants (ISR.)

Re: Consent of Independent Public Accountants

Asindependent public accountants, we hereby consent to theincorporation by referencein Ampal American Isragl Corporation's amendment
No. 2 to the registration statement on FORM S-2 (file N0.33-51023) of our report on the financial statements of Country Club Kfar-Saba L td.

dated March 12, 1993 included in Ampal American Israel Corporation's FORM 10-K for the year ended December 31, 1992 and to all
referencesto our firmincluded in such registration statement.

January 21, 1994
Porat & Co.

Certified Public Accountants
(Isr.)

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




CR.R. VILLARMARZO Y ASOC.
ERNST & YOUNG INTERNATIONAL

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

We consent to theincorporation by reference in Ampal-AmericanIsrael Corporations Registration Statement on Form S-2 (File No. 33-51023)
of our report dated February 3, 1993 with respect to the Financial Statements of Hapoalim (Latin America) CasaBancaria S.A. includedin
Ampal-American Isragl Corporations Form 10-K for the year ended December 31, 1992 and consent to al referenceto our firm under the

caption "Experts' in the amendment No. 2 of said registration statement.

Mont evi deo C R . R
VI LLARVARZO Y ASCC.

January 21, 1994 Ernest &
Young

I nt er nati onal

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




HAGGAI WALLENSTEIN & Co. C.P.A.(Isr.)
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein Ampal American Isragl Corporation's amendment
No. 2 to the registration statement on FORM S-2 (File N0.33-51023) of our report on the consolidated financial statements of Moriah Hotels

Ltd. and its subsidiaries dated March 25, 1993, included in Ampal American Israel Corporation's FORM 10K for theyear ended December 31,
1992, and to all referencesto our firm included in such registration statement.

HAGGAI WALLENSTEIN & CO.

Certified Public Accounts (lsr.)
January 21, 1994

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




KESSELMAN & KESSELMAN Certified Public Accountants (Isr)
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS
Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement

on FORM S-2 (File N0.33-51023) of Ampa American Isragl Corporation of our report on the consolidated financia statements of Ophir

Holdings Limited, dated March 9, 1993, included in Ampal American Israel Corporation's FORM 10-K for the year ended December 31, 1992,
and to all referencesto our firm includedin such registration statement.

January 21, 1994

KESSELMAN & KESSELMAN

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




BRAUDE & CO.
CERTIFIED PUBLIC ACCOUNTANTS (ISRAEL)

Consent of Independent Public Accountants
Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement
on Form S-2 (file N0.33-51023) of Ampal American Israel Corporation of our report on thefinancial statements of Orlite Engineering

Company Ltd. dated February 15, 1993, includedin Ampal American Israel Corporation's Form 10-K, for the year ended December 31, 1992,
and to all referencesto our firm included in such registration statements.

Braude & Co.
C.P.A. (ISRAEL)

Tel-Aviv, January 21, 1994

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




REUVENI, HARTUV, TEPPER & CO.
Certified Public Accountants (ISR)
P.O.B. 29870 CODE 61298
30 Achad HAAm S, Tel Aviv, ISRAEL
TEL. 972-3-5604281 FAX. 972-3-5605001

AMPAL
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS
Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to the Ampal American Israel
Corporation's registration statement on FORM S-2 (File N0.33-51023) of our report on the consolidated financial statements of Pri Haemek
(Canned and Frozen Food ) 88 Ltd. dated February 28, 1993 included in Ampal American Isragl Corporation's FORM 10-K for the year ended
December 31, 1992 and to all referencesto our firm included in such registration statement.

January 21, 1994

REUVENI, HARTUV, TEPPER & CO.
Certified Public Accounts (Isr.)

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




DOV KAHANA & CO.
Certified Public Accountants (Isr.)

54 Bezalel St. Ramat-Gan
P.O. Box 3532, Ramat-Gan 52134
TEL. 5759681 FAX. 5759584

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement
on FORM S-2 (File N0.33-51023) of Ampal American Israel Corporation of our report on thefinancial statements of Red Sea Marineland

Holding (1973) Ltd. dated March 22, 1993, included in Ampal American Israel Corporation's FORM 10-K for the year ended December 31,
1992, and to all referencesto our firm included in such registration statement.

DOV KAHANA & CO.

Certified Public Accountants (Isr.)
Ramat-Gan. January 21, 1994

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




HAGGAI WALLENSTEIN & Co. C.PA.(Isr.)
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS
Asindependent public accountants, we hereby consent to theincorporation by referencein Ampal American Isragl Corporation's amendment
No. 2 to the registration statement on Form S-2 (File No. 33-51023) of our report on the consolidated financial statements of RED SEA

MARINELAND HOLDING (1973) LTD. AND ITS SUBSIDIARY dated March 25, 1992, included in Ampal American Israel Corporation's
FORM 10K for theyear ended December 31, 1991, and to al referencesto our firm includedin suchregistration statement.

HAGGAI WALLENSTEIN & CO.
Certified Public Accounts (Isr.)

January 21, 1994

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




DOV KAHANA & CO.
Certified Public Accountants (Isr.)
54 Bezdel St. Ramat-Gan
P.O. Box 3532, Ramat-Gan 52134

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement
on FORM S-2 (File N0.33-51023) of Ampal American Israel Corporation of our report on thefinancial statements of Red Sea Under Water
Observatory Ltd. dated March 22, 1993, includedin Ampal American Isragl Corporation's FORM 10-K for the year ended December 31, 1992,
and to all referencesto our firm includedin such registration statement.

DOV KAHANA & CO.
C.PA.(Is)

Ramat-Gan. January 21, 1994

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




REUVENI, HARTUV, TEPPER & CO.
CERTIFIED PUBLIC ACCOUNTANTS(Isr.)

30 ACHAD HA'AM ST., TEL-AVIV ISRAEL P.O.B. 29870, CODE 61298
TEL: 972-3-5604281 FAX: 972-3-5605001

1946/AMPI

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to the Ampal American Israel
Corporation's registration statement on FORM S-2 (File N0.33-51023) of our report on the financial statements of the Snow and Cool Palace
(Limited Partnership) dated February 3, 1993 included in Ampal American Isragl Corporation's FORM 10-K for the period ended December
31, 1992 and to all references to our firmincluded in such registration statement.

January 21, 1994

Reuveni, Hartuv Tepper & Co.
Certified Public Accountants (Isr.)

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




A& Co. Almagor & Co.

CPA(ISR
7, Abba Hillel Rd., P.O. Box 3600, Zip 52134, Ramat-Gan, |srael
Tel.: 03-5760606, Fax.: 972-3-5754671

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein theamendment No. 2 to theregistration statement
on Form S-2 (File N0.33-51023) of Ampal American Israel Corporation of our report on the consolidated financial statements of Teledata
Communication Ltd., dated February 18, 1993, included in Form 10-K of Ampal American Israel Corporation for theyear ended December 31,
1992 and to all references to our firmin such registration statement.

Almagor & Co. (formerly Almagor-Bash & Co.) Certified Public Accountants (Isr.)

Ramat-Gan, |sragl
January 21, 1994

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




KOST LEVARY AND FORER
January 21, 1994
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

Asindependent public accountants, we hereby consent to theincorporation by referencein the Amendment No. 2 to theregistration statement
on FORM S-2 (File-No. 33-51023) of Ampal American-1srael Corporation of our report on the consolidated financial statements of Industrial

Buildings Corporation Ltd., dated April 28, 1993, included in Ampa American-Isragl Corporation's Form 10-K for the year ended December
31, 1992, and to al referencesto our firmincluded in suchregistration statement.

Yours truly,

KOST LEVARY AND FORER.
Certified Public Accounts (Isr.)

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




End of Filing

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




