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SI X MONTHS ENDED JUNE 30, 1994

(Dollars in thousands, except per share data) (Unaudi t ed)
REVENUES
Interest:

Related parties............. ... ... .. $ 7,214

Qhers. ... .. 821
Food processing.......... ... 16, 176
Manufacturing and distribution............... 4,811
Equity in earnings of affiliates and others.. 3,447
QO her incone:

Related parties........ ... ... . .. ... 1,574

O hers. ... 811
Gai ns on issuance of shares by affiliates

(Note 4). ... . 2,692

Gain on sale of investnments (Note 5)......... -

Total revenues............ .. ..., 37,546
EXPENSES
I nterest:
Related parties........ ... .. . .. ... 1, 820
Qhers. .. 6, 786
Food processing............coiiiiiinn.. 14,071
Manufacturing and distribution............... 2,977
O her expenses. . ...... ... 6, 985
Mnority interests........ ... ... ... ... .. ... (275)
Total expenses............. ..., 32, 364
I nconme before income taxes................... 5,182
INCONME taXes. . ... e 2,007

I nconme before cunul ative effect of change in
accounting principle....... ... ... ... .. ... 3,175
Cunul ative effect on prior years of change in
accounting principle....... ... ... ... ... ... .. -

NET INCOVE (LOSS). ..o, $ 3,175

Earni ngs (loss) per dass A share:

Earni ngs before cunul ative effect of change

in accounting principle.................... $ .12
Cunul ative effect on prior years of change

in accounting principle.................... -

Earnings (loss) per Cass A share............ $ .12

Wei ght ed average nunber of Cass A and
equi val ent shares outstanding (in thousands) 23,933

(Unaudi t ed)

$ 8,989
818
17,709

4,518

1,799
1,231

2,615

The acconpanying notes are an integral part of the consolidated financial

st at enment s.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

THREE MONTHS ENDED JUNE 30,

(Dol lars in thousands,

REVENUES
I nterest:

Rel ated parties

except per share data)

O hers. ... .

Food processing
Manuf acturing and distribution

Equity in earnings of affiliates and others..
Q her incone:

Rel ated parties

QherS. .

Gain on sale of

Tot al

EXPENSES
I nterest:

Rel ated parties

QherS. . o

Food processing
Manuf acturi ng and di stribution

O her expenses

Mnority interests

Tot al

I ncone before incone taxes
I ncone taxes

Earni ngs per Cass A share

Wei ght ed aver age nunber
equi val ent shares outstanding (in thousands)

The acconpanyi ng notes are an integral

expenses

st at enent s.

of Cass A and

EGAF

s 2002

25,218

EDGAR Online, Inc.

part of the consolidated financial



AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS AS AT 1994 1993
(Dol lars in thousands) (Unaudi t ed) (Note 2)
Cash and cash equivalents...................... $ 35,379 $ 3,178
Deposits:

Related parties........ .. ... .. .. 86, 084 99, 481

Not es and | oans recei vabl e:
Related parties.......... ... ... .. 12,811 11, 948
QeI S. . 2,229 4,964

I nvestnments (Note 2):
Related parties......... ... ... .. 103, 558 103, 319
QL hers. .. 31, 604 8, 322

Property and equi prent, |ess accunul ated

depreci ation of $10,522 and $10,554........... 30, 285 30, 496
O her assetsS. . ... 43,531 42,352
TOTAL ASSETS. .. . ot e e $ 345,481 $ 304, 060

The acconpanying notes are an integral part of the consolidated financial
st at ement s.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

LI ABI LI TIES AND JUNE 30
SHAREHOLDERS' EQUI TY AS AT 1994
(Dollars in thousands) (Unaudi t ed)
LI ABI LI TI ES
Deposits and notes and | oans payabl e:
Related parties........... ... $ 32,048
Qhers. . . e 16, 293
Debentures outstanding. ......................... 88, 088
Accounts and incone taxes payable and accrued
expenses:
Related parties....... ... .. ... .. 188
O hers. ... 36, 109
Total liabilities....................... 172,726
MNORITY INTERESTS. .. ... e 3, 688
SHAREHOLDERS' EQUITY (Note 3)
4% Currul ative, Participating, Convertible
Preferred Stock, $5 par value; authorized
650, 000 shares; issued and outstandi ng
211,065 and 213,720 shares..................... 1, 055
6- 1/ 2% Cumul ative, Convertible Preferred Stock,
$5 par value; authorized 4,282,850 shares;
i ssued and outstanding 1,140,736 and 1, 202, 342
shares. .. ... . 5,703
Class A Stock, $1 par value; authorized
30, 000, 000 shares; issued 20, 740,806 and
16, 224,779 shares; outstandi ng 20, 740, 806
and 16,042,713 shares. ............uuiiiin... 20,741
Common Stock, $1 par value; authorized, issued
and outstanding 3,000,000 shares............... 3, 000
Additional paid-in capital...................... 57, 246
Retained earnings......... ... ... .. ... 85, 254
Cunul ative translation adjustnents.............. (2,685)
(2,171)
Unrealized | oss on narketable securities
(Note 2). . . e (1, 247)
Total shareholders' equity.............. 169, 067
TOTAL LI ABILITIES AND SHAREHOLDERS EQUITY..... $ 345,481

The acconpanyi ng notes are an integral
st at ement s.

EGAF

— RalELTE 2002. EDGAR Online, Inc.

DECEMBER 31,
1993

1, 068

6, 011

16, 225

3, 000
10, 605

82,079

part of the consolidated financial
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

SI X MONTHS ENDED JUNE 30, 1994 1993

(Dol lars in thousands) (Unaudi t ed) (Unaudi t ed)
I ncrease (Decrease) in Cash and Cash Equival ents

Cash flows fromoperating activities
Net income (losSsS).......... ... . ..., $ 3,175 $ (2,367)
Adj ustnents to reconcile net incone to net
cash provided by operating activities:
Equity in earnings of affiliates and
others....... ... ... . . (3, 447) (4,518)
Gai ns on issuance of shares by affiliates. (2,692) -
Cunul ative effect on prior years of change

in accounting principle.................. - 4,982
Gain on sale of investnents............... -
(1, 150)
Translation loss (gain)................... 122 (41)
Depreciation expense..................o.... 1, 053 979
Anortization expense................. ... 2,399 2,294
Mnority interests........................ (275) (331)
(I'ncrease) in other assets................. (2,690) (9, 895)

(Decrease) increase in accounts and incone
t axes payabl e and accrued expenses:

Related parties........... ... ... ... ..., (981) (2,045)
O hers. ... ... 2,141 6, 331
D vidend received fromaffiliate........... 4,277 1, 409

Net cash provided by (used in) operating
activities...... ... .. ... ... .. . . 3,082 (4,352)
Cash flows frominvesting activities:
Deposits receivable collected:

Related parties........ ... .. ... ... ... ..... 15, 355 13, 517
ahers.. ... e - 350
Not es and | oans receivabl e granted:

Related parties............. ... ... ... (1, 745) -
Not es and | oans receivable collected:

Related parties.......... ... ... .. ... 1, 551 2,409
O hers. ... 2, 665 769
I nvest nents nade:

Related parties.......... .. ... .. ... .. ..... (1, 552) (51,673)
O hers. ... e (25, 249) (2,052)
Proceeds from sal e of investnents:

O hers. ... 2,323 5, 392
Purchase of property and equipnment......... (1, 367) (3,902)
Net cash (used in) investing activities... (8,019) (35, 190)

The acconpanying notes are an integral part of the consolidated financial
st at ement s.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

SI X MONTHS ENDED JUNE 30, 1994 1993
(Dol lars in thousands) (Unaudi t ed) (Unaudi t ed)
Cash flows from financing activities:
Deposits and notes and | oans payabl e
recei ved
Related parties..............c.c ... $ 798 $ 15, 047
Qhers. ... 1, 304 44,992
Deposits and notes and | oans payabl e
repai d:
Related parties............. ... ... .. ... (12, 180) (17, 660)
A hers. .. ... (3,239) (4, 160)
Debentures outstanding issued.............. 4,493 -
Debentures outstanding repaid.............. (11, 443) (5, 210)
Proceeds fromissuance of shares........... 57,572 686
Net cash provided by financing activities. 37,305 33,695
Ef fect of exchange rate changes on cash
and cash equivalents....................... (167) (173)
Net increase (decrease) in cash and cash
equivalents. ........ .. . . 32,201 (6, 020)
Cash and cash equival ents at begi nning
of period..... ... .. . .. ... 3,178 9, 698
Cash and cash equivalents at end of
period. ... ... ... $ 35,379 $ 3,678
Suppl emental Disclosure of Cash Flow | nfornation
Cash paid during the period:
Interest:
Related parties............ ... $ 865 $ 1,203
QL hers. ... 3, 054 3, 569
Total interest paid..................... $ 3,919 $ 4,772
Income taxes paid......................... $ 1,375 $ 1,590

The acconpanying notes are an integral part of the consolidated financial

statement s.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS EQUITY
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SI X MONTHS ENDED JUNE 30,

(Dollars in thousands)

4% PREFERRED STOCK

Bal ance, beginning of year...................
Conversion of 2,655 and 7,048 shares into
Cass A Stock. . ... .o

Bal ance, end of period.......................

6- 1/ 2% PREFERRED STOCK

Bal ance, beginning of year...................
Conversion of 61,606 and 125,901 shares into
Class A Stock. ...... .. i

Bal ance, end of period.......................

CLASS A STOCK

Bal ance, beginning of year...................
| ssuance of shares upon conversion of
Preferred Stock............ ... ... ... . .....

| ssuance of shares in a public offering*.....
Bal ance, end of period.......................

ADDI TI ONAL PAI D- I N CAPI TAL
Bal ance, beginning of year...................
Conversion of Preferred Stock................

Proceeds fromissuance of shares in a public
offering........ ... ... . .

Bal ance, end of period.......................
RETAI NED EARNI NGS

Bal ance, beginning of year...................
Net inconme (10SS)....... ... ...
Bal ance, end of period.......................
CUMULATI VE TRANSLATI ON ADJUSTMENTS

Bal ance, beginning of year...................
Foreign currency translation adjustnent......
Bal ance, end of period.......................
UNREALI ZED LOSS ON MARKETABLE SECURI Tl ES

Bal ance, beginning of year...................

Unrealized loss, net........... ... ...,

Bal ance, end of period.......................

(514)

* |ssuance of 4,500,000 shares, including 182,066 shares held in treasury.

The acconpanying notes are an integral part of the consolidated financial

st at enent s.

senree vl banna 2002,
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO THE CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. As usedinthese financial statements, the termthe "Company" refers to Ampal-Americanlsragl Corporation ("Ampal") andits consolidated
subsidiaries.

2. The December 31, 1993 consolidated balance sheet presented herein was derived fromthe audited December 31, 1993 consolidated financial
statements of the Company.

Reference should be made to the Company's consolidated financial statements for theyear ended December 31, 1993 for a description of the
accounting policies which have been continued except for the following:

Effective January 1, 1994, the Company adopted Statement of Financial Accounting Standards No. 115, "Accounting for Certain Investmentsin
Debt and Equity Securities® which requires that marketable equity securities, other than equity securities accounted for by the equity method, be
reported at fair value. Unrealized gainsand losses from those securities which are classified as available-for-sale are reported asa separate
component of shareholders’ equity. The cumulative effect of adopting thisaccounting principle as of January 1, 1994 was an increase in
investments of $7.4 million, an increase in deferred income taxes payable of $3.1 million and an increase in shareholders equity of $4.3
million. FromJanuary 1to June 30, 1994, thenet effect of market fluctuations resulted in a decrease of $1.2 million in shareholders' equity.

Also, reference should be made to the notes to the Company's December 31, 1993 consolidated financial statementsfor additional details of the
Company'sconsolidated financial 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.

3. On January 25, 1994, Ampal sold 4.5 million units consisting of one share of Class A stock and one redeemable warrant to purchase one
share of Ampal's Class A stock, for $12.125 per unitin a public offering. The warrants are exercisable at $16 per share at any time until January
31, 1999, and are callable by Ampal, inwhole orin part, from and after February 1, 1996, without payment to the holder. The net proceeds
which Ampal received from this offering amounted to approximately $51 million.

On November 5, 1993, Ampal's Board of Directors approved a stock option plan 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. On January
25, 1994, the Stock Option Committee of the Board of Directors approved theissuance of 134,900 options in the aggregate at an exercise price
of $10.91 per share (a 10% discount from market price on the date of grant). The Stock Option Plan is subject to approval by Ampal's
shareholders.

4. In February 1994, the other shareholder of Pri Haemek (Canned and Frozen Food) 88 Ltd. ("Pri Ha'emek"), the Company's then
74.9%-owned subsidiary, purchased additional shares in Pri Ha'emek at the sameprice the Company paid for its shares in 1991, diluting the
Company'sownership to 66.7%. In March 1994, Pri Haemek conducted an initial public offeringin Israel on the Tel Aviv Stock Exchange. In

-8-
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connection with this offering, the Company realized a gain onissuance of shares of $2.3 million ($1.5 million, after taxes). The Company's
interest in Pri Halemek was initially diluted to 51.25%. Subsequent to the public offering, the Company has purchased additional sharesat a
cost of $.2 million, and at June 30, 1994 its interest was54.4%. Upon exercise of all warrantsand convertible debentures, the Company's
interest may be diluted to 37.4%. If the Company's interestin Pri Ha'lemek decreases bel ow 50%, Pri Halemek's resultswill no longer be
consolidated with the Company'sbut will be recorded by the equity method of accounting.

During thefirst quarter of 1994, Granite Hacarmel InvestmentsLtd. ("Granite") issued additional sharesupon conversions of its debentures.
The Company's interest in Granite was diluted from 21.6% to 21.2% and the Company recorded a gain on issuance of shares of approximately
$.3 million ($.2 million, after taxes).

5. In June 1993, the Company sold shares in Teledata Communication Ltd. and realized a gain on sale of $1.1 million (approximately $.6
million, after taxes).

-9-
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

MANAGEMENT'S DISCUSSION AND ANALYSISOF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

Liquidity and Capital Resour ces

Asof June 30, 1994, cash and cash equivalents were $35.4 million; an increase of approximately $32 million from December 31, 1993. This
increase ismainly attributable to the proceeds received by Ampal in a public offering (see below); at June 30, $21.1 million was invested in
cash and cash equivalents. The Company'sfood processing subsidiary, Pri Ha'emek (Canned and Frozen Food) 88 Ltd. ("Pri Haemek") raised
$11.4 million ($7 million of equity and $4.4 of debentures) in a public offeringin Israel (see Results of Operations). The Company received a
dividend from Granite Hacarmel InvestmentsLtd. ("Granite") of $4.3 millionin March 1994.

On January 25, 1994, Ampal sold 4.5 million units consisting of one Class A share and one redeemable warrant to purchase one share of
Ampal's Class A stock inapublic offering. This offering resulted in net proceeds to Ampal of approximately $51 million which Ampal intends
to use for the financing of acquisitions, additions to existing holdings and other working capital and general corporate purposes, includingearly
redemption of Ampal's outstanding debentures. The Company'sinvestments increased by approximately $23.5 million; thisincrease is related
to the investment of the proceeds of this public offering in short-term interest-bearing securities.

Deposits, notesand loans receivable, and deposits and notes and loans payable declined as aresult of scheduled repayments. Outstanding
debentures declined primarily as aresult of the early redemption of $6.5 million of high interest-bearing debentures and the scheduled

repayment of approximately $5 million. Pri Haemek issued debentures in the amount of $4.4 million. On July 1, 1994, Ampal called
approximately $4.4 million of its 8%-10% interest-bearing debentures which are scheduled to mature in 2000 and later in 1994 it intends to
make further redemptions of approximately $4.7 million of thissame series of debentures.

Results of Operations

Six monthsended June 30, 1994 compared to six months ended June 30, 1993:

Consolidated net incomeincreased to $3.2 million for the six monthsended June 30, 1994, as compared with a net loss of $2.4 million for the
six months ended June 30, 1993. In 1993, the Company was required to record a nonrecurring charge to net income of approximately $5 million
with respect to its adoption of Statement of Financial Accounting Standards No. 109, "Accounting for Income Taxes." Inaddition, net income
in 1994 increased as aresult of gains onissuances of sharesand areduction in net interest expense. These increases were partially offset by a

loss incurred by the Company'sfood processing subsidiary, reductions in equity in earnings of affiliates and other income, and a higher
effective income tax rate in 1994.

The decreases in interest revenue, interest expense and net interest expensefor the six months ended June 30, 1994 ascompared to the same
period in 1993 resulted from the repayment of deposits, notes and loansreceivable as well as deposits, notesand

-10 -
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loans payable and outstanding debentures. Also, Ophir Holdings Ltd.'s ("Ophir") results, which were consolidated in thefirst six monthsof
1993, are reflected by the equity method in 1994 because the Company's interest in Ophir was diluted to 42.5% in November 1993. In the
second quarter of 1993, Ophir incurred significant interest expense on bank borrowings used to finance its March 1993 investment in Industrial
Buildings Corporation Ltd. ("Industrial Buildings") and as a result recorded a loss in the first six months.

Equity in earnings of affiliates decreased for the six monthsended June 30, 1994 as compared to the same period in 1993 because Ophir's 1993
loss was not reported by the equity method in 1993 as its financia statements were consolidated with the Company's (see above). In 1994,
Ophir reported greater losses due to significant financing expense associated withits acquisition of Industrial Buildings. Were it not for the
change in accounting for Ophir'slosses, equity in earnings of affiliates would have shown an increase, primarily because the Moriah Hotel
group reported increased earnings due to higher occupancy rates. Also, Granite'searnings werereduced because it reported lower interest
income thanin 1993.

In February 1994, the other shareholder of Pri Ha'emek, the Company's then 74.9%-owned subsidiary, purchased additional sharesin Pri
Haemek at the same price the Company paid for its shares in 1991, diluting the Company'sownership to 66.7%. In March 1994, Pri Haemek
conducted aninitial public offering in Israel onthe Tel Aviv Stock Exchange. In connection with this offering, the Company realized again on
issuance of shares of $2.3 million ($1.5 million, after taxes). The Company'sinterest in Pri Halemek wasinitially diluted to 51.25%. Subsequent
to the public offering, the Company has purchased additiona sharesat a cost of $.2 million, and at June 30, 1994 its interest was54.4%. Upon
exercise of all warrants and convertible debentures, the Company'sinterest may be diluted to 37.4%. If the Company'sinterest in Pri Haemek
decreases below 50%, Pri Halemek's resultswill no longer be consolidated withthe Company'sbut will be recorded by the equity method of
accounting. The increase in minority interests in the balance sheet is attributable to the minority interests share of proceeds fromthis offering.

In February 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 assets and liabilitieswere consolidated commencing June 30, 1993; its
manufacturing and distribution operations were included in equity in earnings of affiliates for the six months ended June 30, 1993 and
consolidated thereafter. Thisalso accountsfor the 1994 increase in the "Other expenses' category. Paradise is a company which manufactures
and markets mattresses and fold-out beds in Isragl and isalicensee of the Sealy Posturepedic Mattress name and manufacturing process.

Other income, and specifically rental incomewhich isincluded in this category, decreased because Ophir'sfinancial statements, which were
consolidated with the Company'sfinancial statementsin thefirst ninemonths of 1993, arereflected by the equity method thereafter.

During thefirst quarter of 1994, Granite issued additional shares upon conversions of its debentures. The Company's interestin Granite was
diluted from 21.6% to 21.2% and the Company recorded a gain on issuance of shares of approximately $.3 million ($.2 million, after taxes).

Theincrease inincome tax expense and the effective income tax rate in the six months ended June 30, 1994 as compared to the same period in
1993 is attributable to the lesser availability of tax loss carryforwards of certain Isragli subsidiaries in 1994 as compared to 1993, and changes
in the components of these taxable incomes.

Three monthsended June 30, 1994 compared to three monthsended June 30, 1993:

Consolidated net incomeincreased to $.5 million for the three months ended June 30,

-11 -
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1994 as compared with $.4 million for thethree monthsended June 30, 1993. Net income increased as aresult of areduction of net interest
expense, improved earnings of the Company's food processing subsidiary and a reduction inincome tax expense, which was offset by a
decrease in equity in earnings of affiliates. Also, in 1993 the Company recorded a $1.1 million gain on sale of investments.

Interest revenue, interest expense and net interest expense declined in the three months ended June 30, 1994 as compared to the same period in
1993 for thereasons discussed in Results of Operations - Six monthsended June 30, 1994 compared to six months ended June 30, 1993.

In the three monthsended June 30, 1994, thedecline in equity in earnings of affiliates resulted from the accounting for Ophir's losses (see
discussion in Results of Operations - Six months ended June 30, 1994 compared to six monthsended June 30, 1993, above) which was offset
by the Moriah Hotel group'sincreased earnings due to higher occupancy rates.

The Company's food processing subsidiary recorded earningsin the second quarter of 1994 as compared to alossin 1993 because of the
change in themix of products sold and a greater emphasison local sales.

In thethree monthsended June 30, 1993, the Company sold shares in Teledata Communication Ltd. and reported a gain on sale of investments
of approximately $1.1 million (approximately $.6 million, after taxes).

The declinein incometax expense and the effective income tax rate in the three monthsended June 30, 1994 as compared to the same period in
1993 is attributable to changesin the components of taxable income.

-12 -
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings - None.
Item 2. Changesin Securities - None.
Item 3. Defaults upon Senior Securities - None.

Item 4. Submission of Matters toa Vote of Security Holders -
None.

I[tem 5. Other Information - None.

Item 6. Exhibits and Reportson Form 8-K

(8) Index to Exhibits:

Schedule setting forth the computation of earnings per Class A share..........cccovevevrienenienene. Page 14

Agreement of Sublease dated as of June 22, 1993, by and between Bank Hapoalim B.M. and Ampal-American Israel
Corporation.........ccceeeeeveveereeesrennn Page E-1*

(b) No Reports on Form 8-K were filed during the quarter covered by this Report.

* Refers to a separately bound exhibit volume
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SCHEDULE SETTING FORTH COMPUTATION OF EARNINGS PER CLASSA SHARE

SI X MONTHS ENDED JUNE 30,

(Amounts in thousands, except per
share dat a)
Wei ght ed average nunber of shares
out st andi ng:
4% Preferred. . ........ ... ... ..., ..

Wei ght ed average nunber of shares out-
st andi ng assum ng conversion of pre-
ferred stock into Cass A shares:

I ncome before cumul ative effect of
change in accounting principle.......
Cunul ative effect on prior years of
change in accounting principle.......

NET INCOVE (LOSS). . ...ovvnn...

Allocation of net income (loss) on the basis of therespective dividend
rights of the above classes of

senree vl banna 2002,

(Unaudi t ed)

23,933 88. 86%

26,933 100. 00%

EDGAR Onl i ne,

I nc.

(Unaudi t ed)

20, 717

$ 2,615
(4, 982)

12. 65



stock, pro rata:

adass A ...
87. 35%

COMTON. . . e e
100. 00%

Earni ngs (loss) per dass A share:
Earni ngs before cunul ative effect

of change in accounting principle..

Cumul ative effect on prior years of
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2002

$ 2,821 88.86% $(2,068)

354  11.14 (299)

$ 3,175 100.00% $(2,367)
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SIGNATURES

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

AMPAL-AMERICAN ISRAEL CORPORATION

By:/s/ Lawrence Lefkowitz

Law ence Lefkow tz
Pr esi dent
(Principal Executive Oficer)

By:/s/ Alan L. Schaffer

Alan L. Schaffer
Vice President - Finance
and Treasurer
(Principal Financial Oficer)

By:/s/ Alla Kanter

Al | a Kanter

Controll er
(Principal Accounting
Oficer)

Dated: August 15, 1994
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AGREEMENT OF SUBLEASE, dated as of the 22nd day of June 1993,

by and between BANK HAPOALIM B.M., a corporation organized under the
laws of the State of Israel (hereinafter the"Landlord") and AMPAL-

AMERICAN ISRAEL CORPORATION, aNew York corporation (hereinafter the
"Tenant").

WITNESETH:

WHEREAS, Landlord is presently the holder of thetenant's

estate in and to thefollowing lease (hereinafter the "Overlease”):

Lease dated as of August 21, 1992 between KG A& A Corporation,

as landlord (hereinafter the"Overlandlord”) and Landlord, as tenant,
and first amendment thereto dated as of November 1, 1993, covering the
eleventh, twelfth and fourteenth floors in the building known as
Americas Tower, 1177 Avenue of the Americas, New Y ork, New Y ork 10036
(hereinafter the "Building"), which premises are more particularly
described in the Overlease; and

WHEREAS, Tenant desires to sublet from Landlord a portion of

the premisesdemised in the Overlease located on the twelfth floor of

the Building, which portion contains 2,825 usable square feet, as more
particularly described on the Exhibit annexed hereto and made a part
hereof (hereinafter the"Sublet Space") upon the termsand conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of themutual covenants

herein, Landlord and Tenant do hereby agree as follows:
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1. Leased Premisesand Term. Landlord hereby leases to Tenant,

and Tenant hereby hiresfrom Landlord, the Sublet Space for atermof 17
yearsand 9 days, whichterm shall commence asof August 21, 1992 and
shall expire on August 30, 2009 or on such earlier date upon which said
term may expire or be canceled or terminated pursuant to any of the
provisions of this Leaseupon and subject to the covenants, agreements,
termsand conditions herein contained. Tenant shall have the same
option as Landlord to extend the term of the Lease under the provisions
of Article 40 of the Overlease, provided Landlord exercises its option
thereunder.

2. Fixed Rent. The fixed rent shall commence on September

1, 1994 and shall be equal to Tenant's Proportionate Share, as defined

in Section 5(c) of this Lease, of therent paid under the Overlease,

which Tenant agrees to pay in equal monthly installmentsin advance on
the first day of each and every calendar month during the term, and

shall initially be at the rate of $168,640.00 per annum. Tenant
covenantsto pay the fixed rent, additiona rent and other charges

herein reserved or payableto Landlord at the office of Landlord or at
such other place as Landlord may designate, by notice, in lawful money
of the United States Of America, without demand therefor and without
deduction, setoff or abatement whatsoever, except as expressly provided
or incorporated by reference in this Lease. The fixed rent shall not be
increased beyond Tenant's Proportionate Share of therent payable by
Landlord to Overlandlord under Article 1 of the Overlease without taking

into account the provisions of any
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amendment to the Overlease, unless Tenant shall consent thereto in
writing.

3. Tenant Fund. Tenant shall pay its Proportionate Share,

as defined in Section 5(c) of the Lease, of Landlord's costs of Initial
Alterations, as defined in the Overlease, beyond those costs covered by
the Tenant Fund, as defined in Section 3.4 of the Overlease. Tenant
shall also pay Landlord for equipment, furniture and filing systems,
purchased by Landlord for Tenant if: &) not included in Initial
Alterations and b) requested or approved by Tenant.

4. Provisions of Overlease. Tenant acknowledgesthat it is

fully familiar with theterms of the Overlease. Tenant hereby assumes
all of the responsibilities and obligations on the part of the Tenant to

be performed under the Overlease with respect to the Sublet Space other
than the obligation to pay to Overlandlord the fixed rent and additional
rent as provided in the Overlease. Any sumswhich are paid or credited
by Overlandlord to Landlord astenant under the Overlease shall be
credited by Landlord to Tenant'srent account hereunder to the extent of
Tenant's Proportionate Share, asdefined in Section 5(c) of thisLease.
Except as otherwise expressly provided inthis Lease, al of the terms,
provisions, covenants and conditions contained in the Overlease, and
such rights and obligations as are contained in the Overlease, are
hereby imposed upon the respective parties hereto, the Landlord being
substituted for the Overlandlord in said Lease, with the Landlord having
all of the rights, remedies and powers of

E-3
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the Overlandlord as set forth in the Overlease, and the Tenant being
substituted for thetenant in the Overlease, withthe Tenant having all
the rights, obligations and duties of thetenant as set forth in the
Overlease, it being distinctly understood and agreed, however, that
Landlord shall not be bound by any warranties and representations made
by the Overlandlord in the Overlease, nor shall Landlord be obligated to
perform any of the terms, covenants, conditions and agreements in the
Overlease required to be performed by the Overlandlord; and Tenant
agreesto look solely to the Overlandlord for the performance of the
same. Tenant further covenants and agrees not to violate any of the
terms, covenants and provisions of the Overlease. Tenant shall be bound
by all of therestrictions and limitations placed upon the Landlord as
tenant under the Overlease, asif the Tenant were the tenant thereunder.
In theevent the Overlease isterminated pursuant to its terms

for any reason, this Lease shall automatically cease and terminate as of
the date upon which the Overlease is so terminated. Upon any such
termination of the Overlease, all fixed rent and additional rent

provided for in this Lease shall be prorated as of thedate of such
termination and all fixed rent and additional rent owing to the Landlord
hereunder shall be paidto the Landlord, prorated as aforesaid, and
thereafter, neither party shall have any further obligation or liability

to the other thereafter arising under this Lease except as more
particularly set forth herein.

Tenant hereby indemnifies and agrees to hold harmless Landlord

against any and all claims, loss and damage, including
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without limitation attorneys fees and disbursements, which may at any
time be asserted by Overlandlord against Landlord for failure of
Landlord to perform any of the covenants, agreements, terms, provisions
or conditions contained in the Overlease, which by reason of the
provisions of this Lease, Tenant is obligated to perform.

5. Additional Rent.

(8) Tenant agrees to pay to Landlord as additional rent

hereunder, Tenant's Proportionate Share of all additional rent required
to be paid by Landlord to Overlandlord under the Overlease and anamount
equa to three (3) times Tenant's Proportionate Share, as defined in
Section 5(c) of the Lease, of electricity costsincurred by Landlord for
the 12th Floor of the Building, not later than the date on which such
amounts are required to be paid by Landlord to Overlandliord under the
Overlease.

(b) Tenant agrees to pay to Landlord as additional rent

hereunder, Tenant's Proportionate Share of all other sums and charges
required to be paid by Landlord to Overlandlord under the Overlease,
whether or not therein referred to as additiona rent, not later than

the date on which such amounts are required to be paid by Landlord to
Overlandlord under the Overlease.

(c) Theterm"Tenant's Proportionate Share" shall mean that

fraction, the numerator of whichisthe number 4,960 (which number
represents the number of sgquare feet of thetotal rentablearea

allocable to Tenant and which may be adjusted pursuant to the Access

Agreement of even date herewith between Landlord and Tenant)
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and the denominator of which isthenumber of squarefeet of the total
rentable area of the"Premises’, asdefined in the Overlease, which is
the number 68,700. In theevent that thearea of the "Premises’, as
defined in the Overlease, should change during any period for which
additional rent is payable hereunder, then Tenant's Proportionate Share
will be appropriately adjusted to reflect Tenant'seguitable share of

any such additional rent payablefor such period.

6. Landlord Not Liable for Actsof Overlandlord.

Notwithstanding anything in this Lease contained to the contrary,
Landlord shall not be liablefor any of the obligations, duties,
responsibilities or liabilities of the Landlord under the Overlease or

for the failure or any delay by the Overlandlord to perform or discharge
the same. Landlord shall not be obligated to take any action by reason
of any matter relating to the operation or maintenance, repair,
replacement or restoration of the Sublet Space or of any facilities or
services thereof.

7. Tenant's Rights Against Overlandlord. Tenant shall have

all of the benefits, privileges, powers and rights against Overlandlord
and others that Landlord has against Overlandlord and others under the
Overlease and otherwise. Landlord hereby assignsto Tenant its rights
under the Overlease (to thefull extent permitted by law) to requireand
obtain compliance by Overlandlord with all the provisions of the
Overlease insofar as the same affects the Sublet Space or any part
thereof, or the access to or use or occupancy thereof, and all other
rights and remedies
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Landlord would have asaresult of Overlandlord's failure or refusal to
comply with such provisions whether arising under the Overlease or at
law or in equity. Landlord agreesthat in the event Overlandlord fails

or refuses to comply with any provision of the Overlease affecting the
Sublet Space or any part thereof or theaccess to or use or occupancy
thereof, then Tenant shall have, but shall not be limited to, theright
inits own name or as the true and lawful representative and attorney-
in-fact of Landlord in Landlord's name but at Tenant's sole cost and
expense, to require and obtain performance by Overlandlord pursuant to
the termsof the Overlease. In the event of such failure or refusal by
Overlandlord, Landlord covenants and agrees that, at the request of
Tenant, Landlord will join in and giveits full cooperation and
assistance to any action or proceeding in connection with or resulting
from Overlandlord's failure or refusal to comply with any of theterms,
covenants and conditions of the Overlease affecting the Sublet Space or
the access to or the use or occupancy thereof, provided that the same
shall be without cost or expense toit. Inthe event Landlord shall so
joinin any action or proceeding, Tenant shall indemnify Landlord
against any loss or liahility actually incurred by Landlord by reason of
such action or proceeding.

8. Condition of Premises. Neither Landlord nor Landlord's

agents have made any representations or promises with respect to the
Sublet Space or the equipment and improvements therein situated or the
physical condition thereof except as the

E-7

EGAF

Ee=—laEaE _2002.  EDGAR Online,

I nc.




parties hereafter may otherwise agree.
9. Landlord's Services. To the extent that the
Overlandlord, pursuant to the provisions of the Overlease, shall furnish
services to or for the benefit of the Sublet Space under the Overlease
without additional charge or rental, Tenant shall be entitled to receive
such servicesto and for the benefit of the Sublet Space without
additional charge or rental. Landlord shall endeavor to assist Tenant
in obtaining such servicesfrom Overlandlord, but Tenant agrees to look
solely to the Overlandlord for the rendition of such services inthe
Sublet Space, and Landlord shall not be liable to Tenant for any loss,
damage or expense resulting from any failure of the Overlandlord to
furnish such services.
10. Notice. Wherever any period of time after notice
is specified in the Overlease, the applicable period for performance by
Tenant shall be two (2) days lessthan the period of time specified in
the Overlease.

11. Consents of Overlandlord. Whenever Tenant wishesto do
something to or affecting the Sublet Space or any part thereof which
requires the consent of the Overlandlord or whenever the consent of the
Overlandlord is required under the Overlease with respect to any matter
affecting the Sublet Space or any part thereof, upon request from
Tenant, Landlord will request such consent from the Overlandlord and
will not unreasonably withhold its consent if the Overlandlord consents
thereto. Whenever the consent or approval or other action on the part

of the Landlord is
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required hereunder, Landlord shall not be obligated or required to give
any such consent or approval or to take any action in the event the
consent or approval or other action of the Overlandlord under the
Overlease isaso required by the provisions of the Overlease, unless
and until the Overlandlord under the Overlease shall have given such
consent or approval or taken such action. In theevent, however, that
Overlandlord shall refuse to grant such consent, Landlord shall have no
liability to the Tenant hereunder, nor shall the rent abate, nor shall
the obligations of the parties hereto to each other be affected by
reason thereof.

12. Overlandlord's Consent to thisLease. ThisLease is

subject to the consent of Overlandlord as required by the Overlease.
13. Conditional Limitations. Landlord, at its option, may

terminate this Lease on Five (5) days noticeto Tenant if at any time
during the term of this Lease, or any renewal thereof, any of the
following shall occur:

(a) Tenant shall default beyond the applicable grace

period in the performance of any of its duties or

obligations, whether relatingto the payment of any sum

or otherwise, under theterms of any agreement between

Landlord and Tenant, including but not limited to, any

lease of personal property, lease of real property, or

security agreement; or

(b) Tenant shall fail, beyond the applicable
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grace period, to (i) pay any sumwhen due to Landlord,

whether under any note, purchase agreement, lease or

otherwise, or (ii) perform any duty or obligation when

due under any of theaforesaid.

Upon suchtermination, Tenant shall quit and surrender the Sublet Space
to Landlord and Landlord shall thereupon haveal of the rights and
remedies provided Overlandlord upon termination as set forth in the
Overlease with the same force and effect asthough set forth herein. As
used herein, "Tenant” shall mean any assignee or successor of Tenant
named herein.

14. Quiet Enjoyment. Landlord covenants and agrees with

Tenant that upon Tenant paying therent and additional rent and
observing and performing all the terms, covenants and conditions on
Tenant's part to be observed and performed, Tenant may peaceably and
quietly enjoy the Sublet Space, subject, nevertheless, to theterms and
conditions of this Leaseand the termsand conditions of the Overlease.
In addition, Tenant will cause its employees to adhere to Landlord's
practices, rulesand regulations regarding conduct in the sublet space.
15. Communications from Overlandlord. Landlord shall deliver

to Tenant copies of all notices, requests or demands which relate to the
Sublet Space upon receipt thereof from Overlandlord.

16. Applicable Laws. This Lease shall be governed by, and

subject to, all provisions of New Y ork and, to the extent applicable,
federal law.
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17. Notices. All communications and notices hereunder shall

be inwriting and shall be sent by persona delivery or by mail

(certified or registered, and in any event, return receipt requested),
addressed as follows or to such other address as either party may notify

the other in accordance with the provisions hereof.

To Landl ord: Bank Hapoalim B. M
1177 Avenue of the Anericas
New York, N.Y. 10036
Attention: Regional Mnager

To Tenant: Ampal - Anerican | srael

Cor porati on
1177 Avenue of the Americas
New York, N.Y. 10036
Attention: President

All notices except notice of change of address shall be deemed given
when mailed and notice of change of address shall be deemed given when
received.

18. Insurance Policies. Whenever any insurance coverage

isrequired to be obtained or maintained by the tenant under the
Overlease with respect to the Sublet Space, Tenant shall obtain and
maintain such insurance coverage naming asinsureds therein
Overlandlord, Landlord and Tenant, as their interest may appear, and any
other party required to be named under the provisions of the Overlease.
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IN WITNESS WHEREOF, Landlord and Tenant have caused
this Leaseto be executed and delivered the date first above written.

BANK HAPOALIM B.M., Landlord

By: [/s/ Arie Abend

AMPAL-AMERICAN ISRAEL CORPORATION,
Tenant

By: /sl Lawrence Lefkowitz
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End of Filing
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