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AMPAL- AVERI CAN | SRAEL CORPCRATI ON AND
SUBSI DI ARI ES
CONSOLI DATED STATEMENTS OF | NCOMVE

THREE MONTHS ENDED MARCH 31, 1999 1998
(Dol lars in thousands, except per share data) (Unaudi t ed)
(Unaudi t ed)
REVENUES
Equity in earnings of affiliates ..................... $ 811 $ 3,179
Manufact uri ng .. ... ... 1, 844 1,901
I nterest:
Related parties ....... ... .. .. 104 618
O hers ... 221 246
Rental income ....... ... . .. . .. 1,878 1, 757
Real i zed and unrealized gains on investnments ......... 9, 088 1, 636
L £ T 1, 755 496
Total revenues ....... ... .. ... 15,701 9, 833
EXPENSES
Manufact uri ng . ... ... .. 2,278 1, 987
I nterest:
Related parties ....... ... .. .. 1, 042 937
NI S o 1, 010 1,173
Rental property operating expenses ................... 872 854
O her 1,576 1,216
Total expenses ...........iii e 6,778 6, 167
Income before income taxes .......... ... . ... 8,923 3,666
Provision for income taxes ........... ... ... 3,371 1, 660
NET INCOVE ... e e $ 5,552 $ 2,006
Basi ¢ EPS
Earnings per dass Ashare .......................... $ .23 $ .08
Shares used in calculation (in thousands) ........... 24,094 23,832
Di luted EPS
Earnings per Class Ashare .......................... $ .20 $ .07
Shares used in calculation (in thousands) ........... 27,716 27,616

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

March 31, Decenber

31,

ASSETS AS AT 1999 1998
(Dol lars in thousands) (Unaudi t ed)

Cash and cash equivalents ............................ $ 11, 900 $ 12, 047
Deposits, notes and loans receivable ................. 26, 166 27,816
INVEStMBNES ... 229, 879 214,421
Investnent held for sale(Note 5) ..................... 23,955 25,104
Real estate rental property, |ess accunul ated

depreci ation of $6,770 and $6,492 ................... 30, 151 29, 735
Property and equi prment, |ess accunul ated

depreci ation of $2,767 and $2,608 ................... 3,254 3,227
QO her assets ... 15, 415 16, 896
TOTAL ASSETS ..o e e e $340, 720 $329, 246

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

LI ABI LI TIES AND March 31, Decenber 31
SHAREHOLDERS' EQUITY AS AT 1999 1998
(Dollars in thousands) (Unaudi t ed)
LI ABI LI TI ES
Not es and | oans payabl e:
Related parties ......... .. $ 56,540 $ 57,557
QL NEr S o 40, 698 40, 636
Debent ur es .. ... 27,752 32,817
Accounts and incone taxes payable, accrued
expenses and minority interests ............ ... ... ... ... ... 47, 816 37,071
Total liabilities ....... ... .. . . i, 172, 806 168, 081

SHAREHOLDERS' EQUI TY
4% Currul ative Convertible Preferred Stock, $5 par val ue;
aut hori zed 189, 287 shares; issued and
out standing 170,255 and 172,238 shares .................... 851 861

6-1/ 2% Cunul ative Convertible Preferred Stock, $5 par val ue;
aut hori zed 988, 055 shares; issued and
out st andi ng 920, 186 and 925,279 shares .................... 4,601 4,626

Class A Stock, $1 par value; authorized 60,000, 000 shares;
i ssued 24,710,016 and 24, 684, 822 shares;

out st andi ng 24, 104, 616 and 24, 079,422 shares .............. 24,710 24, 685
Additional paid-in capital ........ ... .. . ... ... 57, 839 57, 829
Retained earniNgs ........... i e e 96, 167 90, 615
Treasury Stock, 605,400 shares of O ass A Stock

Al COSt .o (3, 829) (3, 829)
Accurnul ated other conprehensive loss ........ ... . ... .. .... (12, 425) (13, 622)

Total shareholders' equity ......................... 167,914 161, 165
TOTAL LI ABILITIES AND SHAREHOLDERS' EQUITY ................. $ 340,720 $ 329, 246

The accompanying notes are anintegral part of the consolidated financia statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

THREE MONTHS ENDED MARCH 31,

(Dollars in thousands)
(Unaudi t ed)

Cash flows fromoperating activities
Net TNCOMB . ...
Adj ustnents to reconcile net inconme to net cash
provi ded by operating activities:
Equity in earnings of affiliates
Real i zed and unrealized gains on investnents
Depreciati on expense .............iiiiinannaen..
Anortizati on exXpense . ... ... ..
Translation gain ........... ... i
(I'ncrease) decrease in other assets
I ncrease (decrease) in accounts and incone taxes
payabl e, accrued expenses and mnority
I NE eI eSS oo e
Investnents nmade in trading securities
Proceeds from sale of trading securities
Di vidends received fromaffiliates

Net cash (used in) provided by operating
activities

Cash flows frominvesting activities:
Deposits, notes and | oans receivable collected
Deposits, notes and | oans receivable granted
I nvestnents nade in affiliates and others
Proceeds from sale of investnents:

O hers ...
Deposit-sale of affiliate
Purchase of property and equi pnent
Real estate rental property - capital

I MProOVEMBNt S ...

Net cash provided by (used in)
activities

i nvesting

The accompanying notes are anintegral part of the consolidated financia statements.
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(Unaudi t ed)

$ 5,552

6, 107
(3, 702)
(1, 863)
1,072

7,581
(28)

I nc.

(Note 2)
$ 2,006

(3,179)
(1, 636)
333
346
(152)
3, 614

(2, 994)
(2, 157)
3, 447
3, 144

14, 809
(22)
(112, 367)

1, 207

(47)



AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

THREE MONTHS ENDED MARCH 31, 1999 1998
(Dol lars in thousands) (Unaudi t ed)
(Unaudi t ed)
(Note 2)
Cash flows from financing activities:
Not es and | oans payabl e received:
Related parties ............. i, $ -- $ 35,710
O hers -- 32,088
Not es and | oans payabl e repai d:
Related parties ......... ... . (1, 281) (712)
O hers ... (48) (609)
Debentures repaid ...... ... ... . ... . .. (5,764) (7,936)
Contribution to partnership by mnority
Nt er eSS -- 9, 765
Net cash (used in) provided by financing
ACLI VIt BS o (7,093) 68, 306
Ef fect of exchange rate changes on cash and
cash equivalents ......... . . .. . . . 604 (215)
Net (decrease) in cash and cash equivalents .......... (147) (26, 382)
Cash and cash equival ents at begi nni ng of
Peri Od .. 12, 047 45, 457
Cash and cash equivalents at end of period ........... $ 11, 900 $ 19, 075
Suppl enental Disclosure of Cash Flow I nfornmation
Cash paid during the period:
Interest:
Related parties ............ i, $ 395 $ 72
O hers 577 1, 100
Total interest paid ....... ... ... ...... ... .. ... ..... $ 972 $ 1,172
I ncome taxes paid (refunded), net ................... $ 36 $ (665)

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
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THREE MONTHS ENDED MARCH 31, 1999 1998

(Dollars in thousands, except share anmpunts) (Unaudi t ed)

(Unaudi t ed)
4% PREFERRED STOCK

Bal ance, beginning of year ......................... $ 861 $ 898
Conversion of 1,983 and 1,440 shares into

Cass A Stock . ... (10) (7)
Bal ance, end of period ......... ... ... .............. $ 851 $ 891

6- 1/ 2% PREFERRED STOCK

Bal ance, beginning of year ......................... $ 4,626 $ 4,842
Conversion of 5,093 and 9,881 shares into

Cass A Stock ... ... (25) (50)
Bal ance, end of period ............ ... ... .. ... .. .... $ 4,601 $ 4,792

CLASS A STOCK

Bal ance, beginning of year ......................... $ 24,685 $ 24,418
| ssuance of shares upon conversion of

Preferred Stock ........ ... ... . . . . . .. . .. 25 37
Bal ance, end of period .......... ... .. ... .. .. .. . ..., $ 24,710 $ 24, 455

ADDI TI ONAL PAI D- I N CAPI TAL

Bal ance, beginning of year ......................... $ 57, 829 $ 57,491
Conversion of Preferred Stock ...................... 10 20
Bal ance, end of period ............ ... ... .. ... ..... $ 57,839 $ 57,511

RETAI NED EARNI NGS

Bal ance, beginning of year ........... ... .. ... .. ..... $ 90, 615 $ 88,775
Net I NCOMB ... .. e 5, 552 2, 006
Bal ance, end of period ............ ... ... ... ......... $ 96, 167 $ 90, 781

ACCUMULATED OTHER COMPREHENSI VE LGSS

Bal ance, beginning of year: ........................ $(13, 622) $( 10, 085)
Cunul ative transl ation adjustnents:
Bal ance, beginning of year ....................... (18, 580) (10, 085)
Foreign currency translation adjustnment .......... 1,163 (973)
Bal ance, end of period ......... ... ... .. ... ... . ... (17, 417) (11, 058)

Unrealized gain on narketable securities:

Bal ance, beginning of year ................. ... ... 4,958 --

Unrealized gain, net .......... ... . ... ... ... 1, 745 1, 441

Transfer to trading securities ................... (1,711) --

Bal ance, end of period ......... ... ... .. ... . ... ... 4,992 1, 441

Bal ance, end of period ........... ... ... ... ... ...... $(12, 425) $ (9,617)
o
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The accompanying notes are anintegral part of the consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

THREE MONTHS ENDED MARCH 31, 1999 1998
(Dollars in thousands) (Unaudi t ed)

(Unaudi t ed)

Net I NCOMB . . $ 5,552 $ 2,006

O her conprehensive income (loss), net of tax:

Foreign currency translation adjustnments .................. 1,163 (973)
Unrealized gain on securities .............iiiiinninon.. 1,745 1, 441
O her conprehensive inNCoOMe . ...... ... ... ... 2,908 468
Conprehensi Ve iNCOMB . ....... . $ 8,460 $ 2,474

Rel ated tax (expense) benefit of other conprehensive incone:
Foreign currency translation adjustments .................. $ (178) $ 141
Unrealized gain on securities ............ ... i, $

The accompanying notes are anintegral part of the consolidated financial statements.
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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, 1998 consolidated balance sheet presented herein was derived fromthe audited December 31, 1998 consolidated financial
statements of the Company.

Reference should be made to the Company's consolidated financial statements for theyear ended December 31, 1998 for a description of the
accounting policies which have been continued without change. Also, reference should be made to the notes to the Company's December 31,
1998 consolidated financial statementsfor additional details of the Company'sconsolidated financial condition, results of operations and cash
flows. The details in those notes have not changed except as a result of normal transactions in the interim. Certain amountsin the 1998
consolidated statement of cash flows have been reclassified to conform withthe current period's presentation. All adjustments (of a normal
recurring nature) which are, in the opinion of management, necessary to afair presentation of theresults of theinterim period have been
included.

3. Segment information presented below results primarily from operationsin Isragl.

THREE MONTHS ENDED MARCH 31, 1999 1998
(Dol lars in thousands)
Revenues:
Finance ........ ... . $ 10,919 $ 2,739
Real estate rental .......................... 1,878 1, 757
Mattress manufacturing ...................... 1,844 1,901
Leisure-time ... 390 404
Interconmpany adjustments .................... (141)
(147)
Total ....... .. $ 14,890 $ 6, 654

Pretax Operating |ncone (Loss):

Finance ........ .. $ 7, 868 $
(52)
Real estate rental ............... . ... ..., ... 654 593
Mattress manufacturing ...................... (499)
(136)
Leisure-time . ... 93 59
Total . ... $ 8,116 $ 464

Total Assets:

Finance . ........ .. $ 276, 771* $

263, 388*
Real estate rental ........... .. ... .. .. ...... 36, 055 33,504
Mattress manufacturing ...................... 5,372 6, 929
Leisure-time ....... .. i 36, 436 36, 953
Interconpany adjustnents .................... (13, 914)

(9, 880)

Total ... $ 340, 720 $ 330, 894

Corporate officeexpense is principally applicableto thefinancing operation and has been charged to that segment above. Revenues and pretax
operating income above exclude equity in earnings of affiliates and minority interests.
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Thered estate rental segment consists of rental property ownedin Isragl and the United States leased to related and unrelated parties. The
mattress manufacturing segment consists of Paradise Industries, Ltd., whichisaleading manufacturer and distributor of mattresses and fold-out
beds in Israel whose customer base consists of independent storesas well ashotel chains. The
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lel sure-time segment consists primarily of Moriah Hotels Ltd. (hotel chainin Isragl, see Note 4 below), Coral World International Limited
(marine parks located around the world) and Country Club Kfar Saba (the company's 51%-owned subsidiary located in |sragl).

*Includes an investment in MIRS of $111 million.

4. The following table summarizes securities that were outstanding as of March 31, 1999 and 1998, but not included in the cal cul ations of
diluted earnings per Class A share because such shares are antidilutive.

(Shares in thousands)

March 31,
1999 1998
Options and Rights 1,100
109*
VWarrants - -
4, 500*

* Expired on January 31, 1999.

5. On April 14, 1999, the Company sold its 46% equity interest in Moriah HotelsLtd. ("Moriah") to Koor Tourism Enterprises Ltd. and
Sheraton International Ltd. for $29.6 million. Prior to thesale, on April 12, 1999, the Company received a dividend from Moriah in the amount
of $7.9 million. As aresult of the aforementioned transaction, the Company will record again on sale in theamount of approximately $13.5
million ($8.8 million, net of income taxes) in the June 30, 1999 consolidated financial statements.

6. On May 11, 1999, the Company signed an agreement with Bank Hapoalim B.M. ("BHP") and two wholly-owned subsidiaries of BHP, which
provides for the following:

(a) The Company will acquire from BHP and its subsidiary all of their holdings in Ampal - 5,874,281 shares of Class A Stock, 3,350 shares of
4% Preferred Stock and 122,536 shares of 6 1/2% Preferred Stock for $31.3 million.

(b) The Company will sell to BHP's subsidiary seven real estate properties totaling 53,000 sq. ft., currently leased to and occupied by BHP, for
$14.7 million.

(c) Ampal's subsidiary will renew the lease agreement with BHP with respect to a 4,400 sg. ft. branch in Bnel Brak, Isragl for ten yearsat an
annual rental income of $346,000.

Upon completion of thetransaction, Ampal's outstanding shareswill consist of 18,242,891 shares of Class A Stock, 166,180 shares of 4%
Preferred Stock and 794,673 shares of 6 1/2% Preferred Stock, based on shares outstanding on May 10, 1999. Rebar Financial Corporation and
the public will hold 11,083,712 and 7,159,179 shares of Class A Stock, representing 60.8% and 39.2% of Ampal's Class A Stock outstanding,

respectively.
Ampal will record a net gain of approximately $6 million on the sale of the aforementioned real estate properties.
The above transactions are subject to the receipt of theapprova of the Related Party Transactions and Audit Committees, boards of directors

and shareholder approval of Ampal, its subsidiaries, and the relevant committees of Bank Hapoalim and its subsidiaries, where applicable, as
well as the approval of the appropriate regulatory agencies in Israel.

Ampal's Related Party Transactions Committee has requested a fairness opinion from Lehman Brothers concerning the af orementioned
transactions. Lehman Brothers has begun itsevaluation.
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The transaction is expected to close after Ampal'sannual meeting to be held on June 29, 1999.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

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

Resultsof Operations

Consolidated net incomeincreased to $5.6 million for the three-month period ended March 31, 1999, from $2 million for the same period in
1998. Theincrease in netincome is primarily attributable to greater unrealized gains on investmentsand the dividend income fromMIRS
Communication Company Ltd. ("MIRS") in 1999, which were partially offset by the decrease in equity in earnings of affiliates and the decrease
ininterest income.

Ampal-American Isragl Corporation ("Ampa") and itssubsidiaries (the "Company") recorded $8.5 million of unrealized gains on investments
whichare classified as trading securities in the three-month period ended March 31, 1999, as compared to $.5 million in the sameperiod in
1998. The unrealized gains recorded in 1999 are primarily attributable to the Company's investmentsin the shares of Bank Leumi L€elsrael

B.M. (pretax gain of $4 million) and Fundtech Ltd. ("Fundtech") (pretax gain of $3.6 million). The Company'sinvestment in Fundtech, which
was classified as an available-for-sale security at December 31, 1998, was classified as a trading security at March 31, 1999, sincethe Company
commenced selling its sharesin Fundtech. At March 31, 1999 and December 31, 1998, the aggregate fair value of trading securities amounted
to approximately $39.2 million and $26.3 million, respectively.

In the quarter ended March 31, 1999, the Company recorded $.6 million of gainson sale of investments, which are primarily attributable to its
investment in Fundtech. In thequarter ended March 31, 1998, the Company recorded $1.1 million of gains on sale of investments, which are
attributable to its investments in Mercury Interactive Corporation, Shikun U'Fituach le-Israel Ltd., and Fundtech Ltd.

Theincrease in other income in the three months ended March 31, 1999, as compared to the sameperiod in 1998 is attributableto the dividend
of $1.2 million ($.9 million, net of minority interest) declared by MIRS.

The Company recorded lower interest incomein the three months ended March 31, 1999, as compared to the sameperiod in 1998, as aresult of
utilizing its funds for making investmentsin various companies.

Equity in earnings of affiliates decreased to $.8 million for thethree monthsended March 31, 1999, from $3.2 million for the same period in
1998. The decrease is primarily attributable to the decreased earnings of Ophir Holdings Ltd. ("Ophir"), the Company's42.5%-owned affiliate,
whichis aholding company with interests in high technology and real estate companies. Ophir reported lower earningsin 1999 primarily due to
gainsrealized onthe sale of several commercial real estate properties and shares of Memco Software Ltd. ("Memco") in 1998, which were
absent in 1999.

Granite Hacarmel InvestmentsLtd. ("Granite"), the Company's 20.3%-owned affiliate, which is one of thelargest distributors of refined
petroleum products in Israel, reported lower earningsin the first quarter of 1999 as aresult of higher interest expense, which is attributable to
increased bank borrowings.

Moriah HotelsLtd. ("Moriah™), the Company's 46%-owned affiliate (See Subsequent Events), whichis one of thelargest hotel chainsin Isragl,
recorded higher losses in the first quarter of 1999 primarily dueto a decrease in occupancy rates as aresult of the decrease in tourism to Isragl.
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Manufacturing revenues and expenses reflect the operations of Paradise Industries Ltd., the Company's 85.1%-owned subsidiary, which isa
manufacturer and distributor of mattresses and fold-out beds in Isragl. Manufacturing expenses were lower in 1998 as a result of the additional
expense reimbursement by theinsurance company in early 1998, for the firethat occurred in 1997.

The decrease in the effective income tax rate in 1999 ascompared to 1998 is mainly attributable to the decreased deferred tax provisions of
certain Israeli subsidiaries due to the utilization of availabletax benefits.

Liquidity and Capital Resour ces

At March 31, 1999, cash and cash equivalents were $11.9 million as compared with $12 million at December 31, 1998. The decrease in
debentures is primarily attributable to scheduled repayments. The increase in accounts payable is attributable to the deposit received from Koor
Tourism Enterprises Ltd. ("Koor") and Sheraton International Ltd. ("Sheraton™) with respect to the sale of Moriah.

During thefirst quarter of 1999, the Company made an additional investment of $1.8 million in Granite and increased its equity interest from
19.1% to 20.3%.

OTHER DEVELOPMENTS

On March 29, 1999, Memco, in which Ophir had a 9.3% interest, merged with Platinum Technology International Inc. ("Platinum"). Pursuant
to this merger, Ophir exchanged its 1,626,000 shares of Memco for 1,360,000 shares of Platinum.

On March 29, 1999, Platinum signed a merger agreement with Computer Associates International, Inc. ("CA™). The merger was approved by
the Board of Directors of both companies, and is subject to approval by Platinum's shareholders. CA agreed to acquire Platinum for $29.25 per
share.

Subject to completion of the purchase of Platinum's sharesby CA, Ophir is expected to receive approximately $40 million and expects to
record a net gain on sale of approximately $22 million. Asaresult of the above transaction, the Company will record equity in the above gain of
approximately $9 million ($6 million after taxes).

MARKET RISKSAND SENSITIVITY ANALYSIS

The Company is exposed to various market risks, including changesin interest rates, foreign currency rates and equity price changes. This
analysis presents the hypothetical lossin earnings, cash flows and fair values of thefinancial instruments which are held by the Company at
March 31, 1999, and are sensitive to the above market risks.

Interest Rate Risks

At March 31, 1999, the Company had financial assetstotalling $36.6 million and financial liabilities totalling $125 million, respectively. For
fixed rate financial instruments, interest rate changes affect the fair market value but do not impact earnings or cash flows. Conversely, for
variable rate financial instruments, interest rate changes generally do not affect the fair market value but do impact future earnings and cash
flows, assuming other factorsheld constant.

At March 31, 1999, the Company had fixed rate financial assets of $25.5 million and variablerate financial assets of $11.1 million. Holding
other variables constant, a ten percent increase in interest rates would decrease the unrealized fair value of the fixed financial assets by
approximately $.4 million.

At March 31, 1999, the Company had fixed rate debt of $34.2 million and variablerate debt of $390.8 million. A ten percent decrease in interest
rates would increase the unrealized fair value of the fixed rate debt by approximately $.6 million.
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The net decrease in earnings for the next year resulting from aten percent interest rateincrease would be approximately $.5 million, holding
other variables constant.

Exchange Rate Sensitivity Analysis

The Company's exchangerate exposure on its financial instrumentsresults from itsinvestments and ongoing operations in Isragl. On March 31,
1999, the Company entered into a foreign exchange forward purchase contract for $10 million to partially hedge this exposure. Holding other
variables constant, if there wereaten percent adverse changein foreign currency exchange rates, the Company's earnings would decrease by
$2.4 million and cumulativetranslation loss (reflected in the Company's accumulated other comprehensiveloss) would increase by $.8 million.

Equity Price Risk

The Company's investmentsat March 31, 1999, included marketable securities which arerecorded at fair value of $39.2 million, including net
unrealized gainsof $ 5.6 million. Those securities have exposureto price risk. The estimated potential lossinfair value resulting from a
hypothetical 10% decrease in prices quoted by stock exchangesis approximately $3.9 million.

Year 2000 Compliance

The Company has completed the process of identifying, evaluating and implementing changesto computer programs necessary to address the
year 2000 issue whichisthe result of computer programs having been written using two digits instead of four to define ayear. Thisissue affects
computer systems that have date sensitive programs that may recognize adate using"00" as 1900 rather than 2000. Systems that do not
properly recognize suchinformation could generate erroneous data or cause a system to fail, resulting in business interruption. The Company
presently expectsthat with modifications to existing systemsand software and converting to new software, the' Y ear 2000 issue will not pose an
operational problem and does not believe thecost of convertingall internal systemsto be year 2000 compliant will be material toits financial
condition or results of operations. Costs related to theyear 2000 issue are being expensed asincurred. The Company expects to complete all of
its year 2000 modifications by theend of 1999.

The year 2000 issue is expected to affect the systemsof various entities with which the Company interacts. However, there can be no assurance
that the systems of other companies on which the Company's systems rely will be timely converted, or that afailure by another company's
systems to be year 2000 compliant would not have a materia adverse effect on the Company.

Subsequent Events
On April 14, 1999, the Company sold its 46% equity interest in Moriah to Koor and Sheraton for $29.6 million. Prior to thesale, on April 12,
1999, the Company received a dividend from Moriah in the amount of $7.9 million. As aresult of the aforementioned transaction, the Company

will record againon sale in the amount of approximately $13.5 million ($8.8 million, net of income taxes) in the June 30, 1999 consolidated
financial statements.

On May 11, 1999, the Company signed an agreement with Bank Hapoalim B.M. ("BHP") and two wholly-owned subsidiaries of BHP, which
provides for the following:

(8) The Company will acquire from BHP and its subsidiary all of their holdings in Ampal - 5,874,281 shares of Class A Stock, 3,350 shares of
4% Preferred Stock and 122,536 shares of 6 1/2% Preferred Stock for $31.3 million.

(b) The Company will sell to BHP's subsidiary seven real estate properties totaling 53,000 sq. ft., currently leased to and occupied by BHP, for
$14.7 million.

13
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(c) Ampal's subsidiary will renew the lease agreement with BHP with respect to a 4,400 sg. ft. branch in Bnel Brak, Isragl for ten yearsat an
annual rental income of $346,000.

Upon completion of thetransaction, Ampal's outstanding shareswill consist of 18,242,891 shares of Class A Stock, 166,180 shares of 4%
Preferred Stock and 794,673 shares of 6 1/2% Preferred Stock, based on shares outstanding on May 10, 1999. Rebar Financia Corporation and
the public will hold 11,083,712 and 7,159,179 shares of Class A Stock, representing 60.8% and 39.2% of Ampal's Class A Stock outstanding,

respectively.

Ampal will record a net gain of approximately $6 million on the sale of the aforementioned real estate properties.

The above transactions are subject to the receipt of theapprova of the Related Party Transactions and Audit Committees, boards of directors
and shareholder approval of Ampal, its subsidiaries, and the relevant committees of Bank Hapoalim and its subsidiaries, where applicable, as

well as the approval of the appropriate regulatory agencies in Israel.

Ampal's Related Party Transactions Committee has requested a fairness opinion from Lehman Brothers concerning the af orementioned
transactions. Lehman Brothers has begun itsevaluation.

The transaction is expected to close after Ampal'sannual meeting to be held on June 29, 1999.

14
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
PART Il - OTHER INFORMATION

Item 1. Legal Proceedings - None.
Item 2. Changesin Securities and Use of Proceeds- None.
Item 3. Defaults upon Senior Securities - None.
Item 4. Submission of Matters toa Vote of Security Holders - None.
Item 5. Other Information - OnMay 11, 1999, the Company signed an agr eement
with Bank Hapoalim B.M. ("BHP") and two wholly-owned subsidiaries of BHP, which provides for the following: (i) the Company will acquire
from BHP and its subsidiary al of their holdingsin Ampal - 5,874,281 shares of Class A Stock, 3,350 shares of 4% Preferred Stock and
122,536 shares of 6 1/2% Preferred Stock for $31.3 million; (ii) the Company will sell to BHP's subsidiary seven real estate properties totaling
53,000 sg. ft., currently leased to and occupied by BHP, for $14.7 million; and
(iii) Ampal's subsidiary will renew the lease agreement with BHP with respect to a 4,400 sqg. ft. branchiin Bnei Brak, Isragl for ten yearsat an
annual rental income of $346,000.
The above transactions are subject to the receipt of theapproval of theboards of directors and certain committees of each of theparties, the

approva of the shareholders of Ampal and the approval of the appropriate regulatory agencies in Israel. See "Management's Discussion And
Analysis of Financial Condition And Results of Operations - Subseguent Events".

Item 6. Exhibits and Reportson Form 8-K
(a) Exhibits:

Exhibit 9- Form of Agreement, dated January 27, 1999, between Ampa Isragl Ltd., Amot Investments Ltd. and Gmul Investment Co. and Koor
Tourism Enterprises Ltd. and Sheraton International Ltd. (Translation).

Exhibit 10 - Form of Agreement, dated May 11, 1999, between Bank Hapoaim B.M., Atad Investment Company Ltd. and Revadim (Nechasin)
Ltd. and Ampal-AmericanIsrael Corporation, Ampa Development (Israel) Ltd., Ampal Financial Services Ltd. and Ampal (Israel) Ltd.
(Trangdlation).
Exhibit 11 - Schedule Setting Forth Computation of EarningsPer Share of Class A Stock.

Exhibit 27 - Financial Data Schedule.
(b) Reports on Form 8-K. A Current Report on Form 8-K was filed by the Registrant on April 27, 1999, which described an Item 2 Event, the
Disposition by Ampal (Isragl) Ltd., awholly-owned subsidiary of Ampal-American Isragl Corporation, of its 46% equity interest in Moriah
Hotels Ltd., to Koor Tourism Enterprises Ltd. and Sheraton International Ltd.

15
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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/ Yehoshua d eitnan

Yehoshua d ei t man
Chi ef Executive Oficer
(Principal Executive Oficer)

By: /s/ Shlonmo Meichor

Shl ono Mei chor
Vice President - Finance
and Treasurer
(Principal Financial Oficer)

By: /s/ Alla Kanter

Al'la Kanter

Vice President - Accounting
and Controller

(Principal Accounting Oficer)

Dated: May 14, 1999
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

Exhi bit No.
9

(Transl ation)

10

11

Exhibit Index

Description
Form of Agreenent, dated January 27, 1999,
bet ween Anpal |srael Ltd., Anot
Investnents Ltd. and Gmul Investnent Co. and
Koor Tourism Enterprises Ltd. and Sheraton
International Ltd.

Form of Agreenent, dated May 11, 1999,

bet ween Bank Hapoalim B.M, Atad |Investnent
Conpany Ltd. and Revadi m (Nechasin) Ltd.
and Anpal - Ameri can |srael Corporation,

Ampal Devel oprment (Israel) Ltd., Ampal

Fi nanci al Services Ltd. and Anpal

(I'srael) Ltd.

Schedul e Setting Forth Computation of Earnings
Per Share of Class A

Fi nanci al Data Schedul e.

17

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




[TRANSLATED FROM THE HEBREW]

APPENDIX " G"
AGREEMENT
Made this day of 199
BETWEEN: 1. AVPAL | SRAEL LTD (Public Conpany No. 52-002622-0)

of 111 Ariozorov St., Tel Aviv
(hereinafter referred to as "Ampal ")

2. AMOT | NVESTMENTS LTD (Public Conpany No. 52-002668- 3)
of 8 Shaul Hamel ech Blvd., Tel Aviv
(hereinafter referred to as "Anmot")

3. GMUL | NVESTMENT CO. (Public Company No. 52-0018136)
of 8 Shaul Hanel ech Blvd., Tel Aviv
(hereinafter referred to as "Gmul")
(hereinafter jointly referred to as "the Vendors")

of the one

part
AND:
of
(hereinafter referred to as "the Purchaser")
of the other
part

Samuel, Moshinsky & Co., Law Offices and Notary Firon, Kami, Sarov & Firon, Advocates and Notaries
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VWHEREAS

AND VWHEREAS

AND WHEREAS

AND WHEREAS
shar es

AND VWHEREAS

in

AND WHEREAS
due

and

of fer

AND WHEREAS

Ampal hol ds 783,778 ordinary shares of NIS 1 n.v. each in
Moriah Hotels Ltd (Private Conpany No. 51-0508160-1)
(hereinafter referred to as "Ampal's shares") (hereinafter
referred to as "the Company");

Anot hol ds 460, 725 ordinary shares of NS 1 n.v. each in the
Conpany (hereinafter referred to as "Amot's shares");

Gmul hol ds 340, 773 ordinary shares of NIS 1 n.v. each in the
Conpany (hereinafter referred to as "Gml's shares");

the Vendors wish to jointly sell Anpal's shares, Anot's

and Grul's shares to the Purchaser pursuant to the matters
provided and set forth in this agreenent bel ow (Anpal's
shares, Anpt's shares and Gwul's shares are hereinafter
referred to as "the sold shares");

the Purchaser wi shes to purchase the sold shares fromthe
Vendor pursuant to the matters provided and set forth bel ow

thi s agreement;
the Purchaser has, to its full satisfaction, carried out a
diligence exam nation of the Company, its business, assets

liabilities, its legal, accounting and financial position and
al so additional exam nations which it deened appropriate to
meke, and after the exanminations as aforesaid it nmade an

to the Vendors to enter into this agreenent with themand to
purchase the sold shares fromthem for the consideration and
upon the terms and conditions set forth bel ow herein;

the Vendors wish to enter into this agreenent with the
Purchaser and to sell the offered shares to the Purchaser for
the consideration and upon the terms and conditions set forth
bel ow her ei n;

I T HAS ACCORDI NGLY BEEN WARRANTED, PROVI DED AND AGREED

BY THE PARTI ES AS FOLLOWE:
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1. Recitals, Appendices and Headings
1.1 Therecitals and the appendices to this agreement constitute an integral part hereof.

1.2 The headings in this agreement arefor convenience purposes only, and no regard shall be had thereto for the purposes of interpretingthis
agreement or any part hereof.

1.3 Set forth below is an itemisation of the appendices annexed hereto:

Appendi x "A" - t he Conpany's audited financi al
statements as at 30th Decenber 1997;
Appendi x "A2" - t he Conpany's reviewed financial
statenments as at 30th Septenber
1998;
y Appendi ces "B1" to "B3" - texts of share transfer deeds;
Appendi x "C' - text of minutes of a neeting of the
Conpany's board of directors;
Appendi x "D " - text of HVE s notice of exercising
HVE' s opti on;
Appendi x "D2" - text of HVE s share transfer deed.
2. Definitions

In this agreement the following expressions shall bear the meanings set forth alongside them.

"dollar" - a US dollar;

"HVE s option" - as defined in clause 9 bel ow,

"t he approval s" - the approvals specified in clause 5.2
herein

and each of them

"the Conpany" - Moriah Hotels Ltd. Private Conpany No.
51-050816- 1;
"the | ast date" - 90 days after the date of the agreenent as

defined below or a later date upon which
t he

parties shall agree in witing;
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"the sold shares”

"the representative rate"
and/ or "the representative

rate of the dollar"

Ltd

"the consideration”

"Anpal 's part of
t he consi deration

"Anot's part of
t he consi deration

Gmul's part of
t he consi deration

n |_NE||

"busi ness day"

"the conpletion date" -

"Anpal ' s shares”

EGAF

Anpal 's shares, Anot's shares and Gwul's
shar es;

the representative rate of The US dollar as
publ i shed by the Bank of Israel; if at any
time a representative rate of the US dollar
shall not be published, "the representative
rate of the dollar shall be the average
between the | owest cash rate at which, at
the relevant time at noon, Bank Hapoalim

purchases US dollars fromlsraeli citizens
wi thout rights and special exenptions and
t he highest cash rate at which, at the

rel evant time at noon, Bank Hapoalim Ltd
sells US dollars to Israeli residents

wi thout rights and special exenptions;

US$75, 827, 600 (seventy-five million, eight
hundred twenty-seven thousand, six hundred
US dollars) which is the price which the
Pur chaser undertakes to pay the Vendors for
the sold shares as provided in clause 8

bel ow;

49. 44% of the consideration as provided in
clause 8.1.1 bel ow

29.06% of the consideration as provided in
clause 8.1.2 bel ow,

21.50% of the consideration as provided in
clause 8.1.3 bel ow,

HVE - Hevrat Ovdim lnvestnents Ltd (Public
Conpany No. 52-002847-3);

a day on which there is trading in foreign
currency by the banks in Israel; for the
avoi dance of doubt, Sundays are not a

busi ness day;

as defined in clause 6 bel ow,

783,778 ordinary stares of NIS 1 n.v. each
in the Conpany;
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"Anot's shares" - 460, 725 ordinary shares of NIS 1 n.v.

each
in the Conpany;
"Gmul's shares" - 340, 773 ordinary shares of NNS 1 n.v.
each
in the Conpany;
"HVE s shares" - as defined in clause 9 bel ow,
"the agreenent date" - the date on which this agreement shall be
execut ed by the Vendors;
"the interim period" - the period between the agreenent date and

the conpl etion date.

3. The Vendors Warranties
3.1 Ampal warrantsthat:

(a) Itisthe owner of Ampal's shares and that Ampal shares are fully paid up and are free of any charge, attachment or third party rights
whatsoever and whenthey shall be transferred to the Purchaser pursuant to the provisions of thisagreement, they shall be transferred free of any
charge, attachment or third party right.

(b) There isno impediment at law and/or agreement into itsentering into this agreement.

(c) Itisduly incorporated andis entitled pursuant to its documents of incorporation to enter into this agreement and to act pursuant thereto and
that all its competent organs have passed all the resolutions required to approve its contractual relationship in this agreement and to perform all
its obligations pursuant hereto.

3.2 Amot warrants that:

(a) Itisthe owner of Amot'sshares and that Amot shares are fully paid up and are free of any charge, attachment or third party rights
whatsoever and whenthey shall be transferred to the Purchaser pursuant to the provisions of thisagreement, they shall be transferred free of any
charge, attachment or third party right.
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(b) There isno impediment at law and/or agreement into itsentering into this agreement.

(c) Itisduly incorporated andis entitled pursuant to its documents of incorporation to enter into this agreement and to act pursuant hereto and
that all its competent organs have passed all the resolutions required to approve its contractual relationship in this agreement and to perform all
its obligations pursuant hereto.

3.3 Gmul warrants that:

(a) Itisthe owner of Gmul'sshares and that Gmul shares are fully paid up and are free of any charge, attachment or third party rights
whatsoever and whenthey shall be transferred to the Purchaser pursuant to the provisions of thisagreement, they shall be transferred free of any
charge, attachment or third party right.

(b) There isno impediment at law and/or agreement into itsentering into this agreement.

(c) Itisduly incorporated andis entitled pursuant to its documents of incorporation to enter into this agreement and to act pursuant hereto and
that all its competent organs have passed all the resolutions required to approve its contractua relationship in this agreement and to perform all
its obligations pursuant hereto.

3.4 The Vendors warrant, that as far as they areaware, the Company'saudited financial statementsas at 31st December 1997 and the
Company'sreviewed financia statements as at 30th September 1998, annexed hereto as appendices "A1" and "A2", fairly reflect, in conformity
with generally accepted accounting principles, the Company'sfinancial position as at the respective date that each of them were drawn up.

3.5 The Vendors warrant that they requested the Company to centralise at the Company'soffices and/or Ampal's offices, at 111 Ariozorov St.,
Tel Aviv, material documents and data in connection with the Company which did not include agreementswith suppliers, customers and/or
agents, and to enable the Purchaser to inspect, at its election, such documentsand data and that they are unaware of any material agreement of
the Company, save for agreements with suppliers, customersand/or agents, that were not made available for the Purchaser's inspection nor of
any material claim against the Company the documentsin connection withwhich were not made available for the Purchaser's inspection.
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3.6 The Vendors warrant that, apart fromthe matters set forth in sub-clauses 3.4 and 3.5 above, they and/or any of them and/or anyone on their
behalf do not expressly or impliedly make any representation whatsoever and/or assume any undertaking whatsoever with regard to the
correctness, accuracy and/or completeness of the documents and/or the data that were made available for the Purchaser's inspection asin clause
3.5 above and/or that were delivered to the Purchaser by the Company and/or the Vendors and/or any of them and/or anyone on their behal f
and/or which reached the Purchaser's knowledge in any manner whatsoever, whether in writing or orally, directly or indirectly, whether within
the context of the tours of the Company'shotels or in any other manner.

4, The Purchaser's Warranties
The Purchaser warrants and undertakes that:

4.1 1t independently and to its full satisfaction carried out a due diligence examination of the Company, its business, assets and liabilities and
legal, accounting and financial position and also additional examinationswhich it deemed appropriate to make, that it and/or anyone onits
behalf received all the information they requested to receive and that it was given the opportunity of carrying out any examinationit wished to
make and to receive all information, irrespective of whether it requested it, withinthe context of the documents and the data that were made
available for its inspection as provided in clause 3.5 above, during the course of thetours of the Company's hotels and also in any other manner,
and that insofar as any information was not delivered to it, whether it requested that it should be delivered to it or otherwise, it has decided to
enter this agreement notwithstanding the fact that such information was not delivered to it, and whilegivingafull waiver of any claim and/or
complaint and/or demand in such regard, andthat it hasfound the Company and the sold shares appropriate for its objects and that it is
purchasing the sold shares “asis and with the Company being “asis, and that it fully and finally waives any claims and/or demands and/or
complaints whatsoever against the Vendors and/or the Company and/or any of them and/or anyone on their behalf, including with regard to a
patent and/or latent non-conformity and/or defect in respect of the sold shares and/or the Company, and that it is purchasing the sold shares
without relying upon any representation and/or undertaking on behalf of the Vendors and/or the Company and/or any of them and/or anyone on
their behalf, save for these expresdly set forth in clause 3 above.
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4.2 It waives any complaint and/or claim and/or demand against the Vendors and/or against the Company and/or any of them and/or anyone on
their behalf in respect of incorrectness, inaccuracy and/or incompleteness of the documents and/or the data that were made available for its
inspection as provided in clause 3.5 above and/or that werebrought to its knowledge during the course of the tours of the Company'shotels
and/or that were delivered to it by the Company and/or the Vendors and/or any of them and/or anyone on their behalf and/or that reached itin
any other manner, directly or indirectly, whether in writing or oraly.

4.3 It isaware and it agrees that the Vendors and/or the Company and/or any of them and/or anyone on their behalf are not making any
representation with regard to the correctness, accuracy and/or completeness of the documentsand/or theinformation that weredelivered toiit,
whether inwriting or orally, directly or indirectly, including, but without derogating from the generality of the aforegoing, any statement,
information or representation that weremade or given, if made or given, by any of the employees and/or officers and/or shareholders of the
Company and/or of theVendors, and without prejudice to the generality of the aforegoing, directors and/or representatives and/or consultants
(legal or others) of the Vendors and/or of the Company and/or by any other person and/or entity on behalf of any of those enumerated above.

4.4 1t isaware and it agrees that the Company and all its subsidiaries have confirmed to the Vendors that they do not and shall not have and they
waive in advance any claim and/or complaint and/or demand against the Vendors, any of them and anyone on their behalf, including anyone
who served and/or is serving as adirector of the Company and/or of any of its subsidiaries, and the Purchaser hereby undertakesto indemnify
the Vendors and/or any of them and/or anyone on their behalf and/or anyone who served and/or is serving as a director of the Company and/or
of any of its subsidiaries in respect of any expense that shall be incurred and/or payment that shall be made in connection with any claim and/or
complaint and/or demand that shall be raised against any of them by the Company and/or any of its subsidiaries on itsbehalf in any matter
whatsoever.

4.5 That thereis no impediment at law and/or agreement and/or any other impediment to itsentering into this agreement and purchasing the
sold shares.
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4.6 That it isduly incorporated and is entitled pursuant to itsdocuments of incorporation to enter into thisagreement and to act pursuant hereto
and that al its competent organs have passed al the resolutions required to approve its contractual relationship in this agreement and to perform
all its obligations pursuant hereto.

5. Validity of the Agreement and Terms and Conditions for the Sale of the Sold Shares
5.1 This agreement shall come into effect immediately upon the execution hereof by the Vendors.

5.2 Notwithstanding the provisions of clause 5.1 above, the performance of the parties' obligations pursuant to clauses 7, 8 and 9 to this
agreement is conditional upon obtaining all the approvals specified below by thelast date:

(a) unconditional and unqualified approval of the Director of Restrictive Trade Practices pursuant to the Restrictive Trade Practices Law,
5748-1988;

(b) approval of thelnvestment Centre of the Ministry of Industry and Trade;
(c) approval of Bank Hapoalim Ltd asrequired pursuant to the debentures signed in its favour by the Company.

5.3 The parties shall cooperate insofar as required to obtain the Director of Restrictive Trade Practices approva as provided in clause 5.2(a)

above and they shall, inter alia, within 14 daysfrom the agreement date, submit an appropriate application to the Director of Restrictive Trade
Practices and thereafter shall furnish the Restrictive Trade Practices Authority withany document or information that it shall require for the
purposes of granting the approval.

5.4 Within 14 daysof the agreement date the Vendors shall make application to the entities mentioned in sub-clauses 5.2(b) and
5.2(c) to grant the approvals mentioned in sub-clauses 5.2 and
5.2(c) above; copies of the said applications shall be sent to the Purchaser.

The parties shall cooperate and furnish every document or information that shall be required by any of the entities mentioned in sub-clauses
5.2(b) and 5.2(c) in order to grant such approvals.
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5.5 All the expenses and paymentsthat must be effected, if any, in order to obtain the approvals shall be borne and paid by the Company.

5.6 If any of theapprovals arenot received by the last date (and thereis no undertaking and/or representation by any of the parties heretoin
connection with the possibility of receiving the approvals), thisagreement shall automatically terminate at the end of 14 days fromthe last date,
unlessall theapprovals have been received prior to the end of the said 14 days.

If the agreement terminates as aforesaid, each of the Vendors shall refund to the Purchaser thefirst instalment paid made by the Purchaser on
account of its part of the consideration, as provided in clause 8.5 below, and none of the parties shall have any complaint and/or claim and/or
demand against the others in connection with this agreement and/or the proceeding which ledto the execution hereof and/or the failureto obtain
any of the approvals and/or thetermination of this agreement.

5.7 The Purchaser hereby confirmsthat it is aware that pursuant to various agreements between the Company and its subsidiaries and/or any of
them and Israel Land Administration, Israel Land Administration's consent is required for the transfer of the sold shares fromthe Vendorsto the
Purchaser, and that thelsrael Land Administration may require, as a condition for giving itssaid consents, consent charge paymentsfrom the
Company and/or the Company's subsidiaries and/or any of them and that Israel Land Administration hasnot given any consent to thetransfer of
the offered sharesto the Company. The Purchaser hereby undertakes to do every action and to make every necessary payment, including
consent charges and/or capitalisation charges required in order to obtain all the necessary consents from Israel Land Administration to the
transfer of the sold shares to the Purchaser. It is hereby agreed that if the Purchaser does not obtain Israel Land Administration's consent to the
transfer of the sold shares to the Purchaser by completion date, the Purchaser shall be entitled to act as aforesaid in order to obtain the said
consents even after the completion dates, and that in such event the Purchaser may require the Company and/or any of itssubsidiaries to pay
Israel Land Administration the Payments that it shall require in order to grant its consents. In any event, failureto obtain Isragl Land
Administration's consents shall not impair thevalidity of thisagreement and/or constitute a cause for the annulment hereof, whether prior to the
completion date or thereafter, andall theliability and damages that may be occasioned to the Purchaser and/or the Company and/or the
Company'ssubsidiaries and/or any of them shall be borne by the Purchaser, without it having any claim and/or demand and/or complaint
against the Vendors and/or any of them and/or anyone on their behalf.
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6. The Completion Date and the Interim Period

6.1 After receiving all the approvals, theVendors shall determine the date and time at which the operations set forth in clauses 7 and 8 below
shall take place, which shall not be later thanthe end of 14 business days fromthe last date, and they shall give written notice thereof to the
Purchaser (the said date and time asshall be determined by the Vendors are hereinafter referred to in this agreement as"the completion date™).

On the completion date, the parties shall meet at the offices of Advs. Firon, Kami, Sarov & Firon, at 111 Ariozorov St., Tel Aviv and shall
effect the operations enumerated in clauses 7 and 8 below:

6.2 (a) The Purchaser hereby confirnms that it agrees that in the
interimperiod the Conpany shall declare and distribute cash
di vidends in any anount whatsoever not exceeding the sum of
J all the Company's distributable profits in respect of 1998
an
in respect of previous periods, as shall be determ ned by the
Conpany' s auditors.

(b) The dividend anounts that shall actually be distributed by
t he
Conpany to Anpal, Anot and Gwl during the interimperiod, in
their dollar value according to the representative rate of
t he
dollar on the date of actual payment to Ampal, Anot and Gmul,
shal | be deducted from the consideration which the Purchaser
is liable to pay the Vendors as provided in clause 8 bel ow
and
each of the Vendors' part of the consideration shall be
reduced respectively.

(c) Wthout prejudice to the generality of the provisions of
clause 4.4 above, the Purchaser warrants and undertakes to
each of the Vendors and to HVE that it is aware and it agrees
that the Conmpany has confirned to the Vendors that it does

not
and shall not have and it waives in advance any clai mand/or
conpl ai nt and/ or demand agai nst the Vendors and/or any of

t hem
and/ or anyone on their behal f, including anyone who served
and/or is serving as a director of the Conpany and/or agai nst
HVE in respect at and in connection with the dividends that
shal | be declared and/or distributed by the Conpany in the
interim period, and the Purchaser hereby undertakes to
i ndermi fy the Vendors and/or any of then and/or anyone on
their behal f, including anyone who served and/or serves as a
director of the Conmpany and/or HVE, in respect of any expense
that shall be incurred
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and/ or paynent that shall be made in connection with any
claim

and/ or conpl aint and/or denmand that shall be raised agai nst

any of them by the Conpany and/or anyone on its behalf in

connection with the Conpany's declaration and/or distribution

of dividends.

6.3 Any event or occurrence that shall occur during the interim period, whether as aresult of a decision of the Company and/or the Vendors or
otherwise, shall not confer any right upon the Purchaser to rescind the agreement.

6.4 In theinterim period, the Vendors shall inform the Purchaser of every board of directors meeting that shall be convened in the interim
period and they shall enable a representative on the Purchasers behalf to be present as an observer at such meeting.

7. Transfer of the Sold Shares

On the completion date, after al the approvals have been received and after all the paymentswhich the Purchaser isliable to pay Ampal, Amot
and Gmul as provided in clause 8 below have been effected:

(&) Ampal shall deliver a share transfer deed to the Purchaser in the text annexed hereto as appendix "B1" in respect of Ampal'sshares,
(b) Amot shall deliver a sharetransfer deed to the Purchaser in the text annexed hereto as appendix "B2" in respect of Amot'sshares;
(c) Gmul shall deliver asharetransfer deed to the Purchaser in thetext annexed hereto asappendix "B3" in respect of Gmul'sshares;

(d) the Vendors shall deliver to the Purchaser minutes of the Company's board of directors approving thetransfer of Ampal's shares, Amot's
shares and Gmul's sharesto the Purchaser in the text annexed hereto as appendix "C", signed by the chairman of such mesting.

By delivering the aforementioned documents, the Vendorswill have fulfilled their duty to transfer and sell the sold shares to the Purchaser.
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8. The Consideration

In consideration for the sold shares, the Purchaser shall pay the Vendors the sum of US$75,827,600 (seventy-five million, eight hundred
twenty-seven thousand, six hundred US dollars) hereinafter referred to as "the consideration™) in the apportionment and instalmentsand at the
times specified below.

8.1 The Purchaser shall pay each of theVendors itspart of the consideration intwo instalmentsas specified below:

8.1.1 ToAmpa - anamount equal to 49.44% as the consideration for Ampal's shares (hereinafter referred to as "Ampal's part of the
consideration");

8.1.2 To Amot - an amount equal to 29.06% as the consideration for Amot'sshares (hereinafter referred to as "Amot's part of the
consideration");

8.1.3 To Gmul - an amount equal to 21.50% as the consideration for Gmul's shares (hereinafter referred to as "Gmul'spart of the
consideration");

8.2 The Purchaser shall pay the consideration to the Vendorsin the following instalmentsand at thefollowing times:

8.2.1 Thefirst instalment - at 08:30 hourson the second business day after the agreement date, the Purchaser shall pay the Vendors 20% of the
consideration as afirst instalment on account of the consideration asfollows:

8.2.1.1 the Purchaser shall pay Ampal 20% of Ampal's part
of the consideration;

8.2.1.2 the Purchaser shall pay Anot 20% of Anot's part

of

the consi derati on;

8.2.1.3 the Purchaser shall pay Grul 20% of Gwl's part
of
the consideration;

8.2.2 The Second Instalment

The Purchaser shall pay the Vendors the balance of the consideration on the completion date, that isto say 80% of the consideration as follows:
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8.2.2.1 the Purchaser shall pay Ampal 80% of Ampal's part
of the consideration;

8.2.2.2 the Purchaser shall pay Anot 80% of Anot's part
of

t he consi deration;
8.2.2.3 the Purchaser shall pay Grul 80% of Gwl's part

t he consi derati on;

8.2.3 A breach of any of the Purchaser's obligations pursuant to clause 8.2.1 above and/or pursuant to clause 8.2.2 above shall congtitute a
fundamental breach of this agreement.

8.3 The consideration and each and every instalment in respect thereof shall be paid by the Purchaser in new shekelsaccording to the
representative rate at thetime of actually effecting the payment.

8.4 The consideration and each and every instalment in respect thereof shall be paid by way of bank cheques to the order of Ampal, Amot or
Gmul, as the case may be, drawn on one of thefive largest commercial banks in Isragl.

The consideration amount and/or each and every instalment in respect thereof shall only be deemed ashaving been paid at thetimethat the
bank accounts of Ampal, Amot and/or Gmul, as the case may be, are credited with theamount of the relevant bank cheque.

8.5 If this agreement is terminated as provided in clause 5.6 above, each of theVendors, without mutual liability inter se, shall, within 21 days
of thelast date, refund to the Purchaser itspart of the first instalment paid to it by the Purchaser on account of the consideration as provided in
clause 8.2.1 above, inits dollar value and in new shekelsaccording to the representative rate of thedollar known at the time of actually
effecting therefund.

8.6 It is hereby agreed that if the Purchaser breachesits obligation to pay the Vendors on due date thefull amount of the first instalment as
provided in clause 8.2.1, or thefull amount of the second instalment as provided in clause 8.2.2 above, the Vendors shall in each of thesaid
events be entitled to rescind this agreement upon written notice to the Purchaser, without givingit any advance notice thereof and without
giving it any opportunity to rectify thebreach.
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8.7 The parties hereby determine, after a cautious evaluation, that the damage that can be anticipated at the time of entering intothis agreement
as a reasonable consequence of a breach of the Purchaser's obligation to pay the Vendors on duedate thefull amount of the first instalment, as
provided clause 8.2.1 above, and/or the full amount of the second instalment, as provided in clause 8.2.2 above, and of the rescission of the
agreement by the Vendors as provided in clause 8.6 above, is 10% of the consideration (in dollar values).

Without prejudice to any other and/or additional right and/or relief of the Vendors, it is hereby agreed that if the Purchaser breaches its
obligation to pay the Vendors the first instalment, as provided in clause 8.2.1 above, and/or the second instalment, as provided in clause 8.2.2
above, and if the Vendors rescind the agreement as provided in clause 8.6 above, the Purchaser shall pay each of the Vendors, by way of
liquidated damages, and immediately upon being required to do so by the Vendors, an amount equal to 10% of the consideration (in dollar
values) (hereinafter referred to as"the liquidated damages’").

The liquidated damages shall be apportioned between the Vendors as follows. to Ampal - 49.44% of the liquidated damages; to Amot - 29.06%
of theliquidated damages and to Gmul - 21.50% of the liquidated damages. The Purchaser hereby agrees that if this agreement is rescinded by
the Vendors as provided in clause 8.6 above, each of the Vendors shall be entitled, without prejudiceto any right and/or relief available to it at
law and/or agreement, to set-off itspart of the liquidated damages or part thereof, at itselection, against any amount due from it to the
Purchaser.

9. Purchase of HVE's Shares by the Purchaser

The Purchaser warrants and confirms that it is aware that HVE is the owner of 118,589 ordinary shares of NIS 1 n.v. each in the Company
(hereinafter referred to as "HV E's shares"). The Purchaser hereby grants HVE an option (hereinafter referred to as "HVE'soption") to sell it all
HVE's shares as follows:

9.1 The exercise of HVE's option is conditional upon all the approvals being received, that the Vendors shall determine the completion date as
provided in clause 6 above, and that on the completion date the Vendors shall deliver to the Purchaser the sharetransfer deeds and the minutes
of the Company's board of directors asprovided in clause 7 above.
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9.2 Immediately after the completion date and the performance of the matters set forth in clause 7 above, the Purchaser and/or the Vendors shall
give noticethereof to HVE.

9.3 HVE shall be entitled to exercise HVE's option within 14 daysof the date on which the Purchaser's and/or the Vendors notice is ddlivered
to HVE as provided in clause 9.2 above by giving the Purchaser, within the 14 days, written notice of its decision to exercise HVE's option in
the text annexed hereto as appendix "D1" to which shall be annexed a sharetransfer deed in thetext annexed hereto asappendix "D2" signed

by HVE (hereinafter referred to as "HVE'snotice").

If HVE's notice is not delivered to the Purchaser together with a share transfer deed as aforesaid withinthe said 14 days, HVE's option shall
expire, and HVE and/or the Purchaser shal not be granted any right whatsoever.

9.4 By twelve noon on the seventh business day after the date on which HVE's notice is delivered to the Purchaser, the Purchaser shall pay
HVE, in consideration for HVE's shares (and in addition to the full amount of the consideration that it paid theVendors asprovided in clause 8
above, an amount equal to 7.48% of the consideration in new shekels according to the representative rate known on the date of actual payment.

If the Company distributes cash dividends in the interim period, the value of thedividends which HVE shall actualy receive in theinterim
period, intheir dollar value according to the representative rate of thedollar on thedate of the actual payment thereof to HVE, shall be
deducted fromthe amount that shall be paid by the Purchaser in consideration for HVE's shares asaforesaid.

The Purchaser hereby undertakes that if it directly or indirectly purchases HVE's shares within twelve months of the agreement date, whether in
consequence of exercising HVE's option or in any other manner it shall deduct 1% (one percent) of the amount of the payment to HVE together
with VAT and shall remit it to theVendors asHVE's contribution to the costs of preparing this agreement. The payment shall be effected by
way of abank cheque to HVE's order drawn on one of the fivelarge commercial banks in Isradl; the payment amount shall only be deemed as
having been paid at the time HVE'sbank account is credited with the amount of the bank chegue as aforesaid.
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9.5 If HVE exercises HVE's option, the Purchaser shall be deemed as also having given HVE all the warrantiesand undertakings in clause 4
above and in clause 10.2 below, mutatis mutandis, in connection with HVE's sharesand HVE.

9.6 The Purchaser warrants and confirmsthat it is aware and it agrees that the Vendors and/or the Company and/or any of them and/or anyone
ontheir behalf do not make any representation with regard to HVE's shares and/or the possibility of HVE's option being exercised by HVE, and
it waives any complaint and/or claim and/or demand against the Vendors and/or against the Company and/or any of them and/or anyone on their
behalf in connection with HVE's shares and/or HV E's option, including, but without prejudice to the generality of the aforegoing, the exercise
or non-exercise thereof by HVE.

9.7 The provisions of this clause 9 constitute a contract in favour of athird party - HVE; however, it is hereby expressly agreed that the
Vendors and the Purchaser are entitled to amend the provisions of this clause 9 at any time, either prior to or after notice thereof isgivento
HVE.

10. Taxes, Expenses and Various Payments

10.1 Incometax and/or capital gains tax that shall apply, if at al, to Ampal, Amot or Gmul in connection with the sale of the sold shares
pursuant to this agreement shall be borne by Ampal, Amot or Gmul, as the case may be. Any tax and/or levy and/or other official fee, including,
but without prejudice to the generality of the aforegoing, stamp duty, shall be borne and paid by the Purchaser.

10.2 Save for those deductions of income tax at source which the Purchaser shall be statutorily liable to deduct the Purchaser shall not deduct
and shall not set-off any amount from any payment it is liable to make to the Vendors and/or to any of them and/or to HVE, and any such
deduction and/or set-off, whether justified or otherwise, shall constitute a breach of the provisions of this agreement.

For the avoidance of doubt if a certificate of theincome tax authoritiesis produced to the Purchaser exempting the payment to the Vendors
and/or any of them from deduction of income tax at source, tax shall not be deducted at source from the payments to such party.
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10.3 In addition, but without prejudice to the provisions of clause 5 above, it is hereby expressy agreed that any tax, official fee, levy, consent
charges, capitalisation charges and/or other payment and/or other expense whichthe Company and/or any of its subsidiaries (hereinafter jointly
and severaly referred to as"the Group") paid and/or incurred and/or shall pay and/or shall incur in accordance with a determination of the
Vendorsin connection with the preparation of this agreement and/or in connection with the proceeding within the context whereof this
agreement was executed and/or in connection with theimplementation of thisagreement and/or the exercise of HVE'soption, and, but without
prejudice to the generality of the aforegoing, any payment of capitalisation charges and/or consent chargesto Israel Land Administration which
the Group shall pay in accordance with the Vendors' determination in connection with obtaining the approvals, shall be borne and paid by the
Group, without the Group and/or the Purchaser having any complaint and/or claim and/or demand whatsoever against the Vendors and/or any
of them and/or anyone on their behalf and/or against any officers of the Group, and the Purchaser hereby undertakesto indemnify the Vendors
and/or any of them and/or anyone on their behalf and/or any officer of the Group in respect of any expensethat shall be incurred and/or
payment that shall be made in connection with any claim and/or complaint and/or demand that shall be raised against any of them by the Group
and/or the Purchaser and/or anyone on their behalf.

11. Arbitration

11.1 All the disputes, contentions or differencesthat may arise between the parties in al matters relating to this agreement or the rescission
hereof or any of the termsand conditions hereof (including the issue of the validity thereof) shall be referred to the decision of a sole arbitrator

who shall agreed upon by the parties.

11.2 If the parties to not reach agreement as to the arbitrator's identity, heshall be appointed by the Tel Aviv-JaffaDistrict Court upon written
application by any party.

11.3 The arbitrator shall be released fromthe lawsof evidence and the rulesof procedure, but he shall makehis award in accordance with the
substantive law, he shall give reasonsfor his decision and his decision shall be final and bind the parties.
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12. Miscellaneous

12.1 The parties' rights and dutiesin connection withthe subject matter of this agreement shall only be determined in accordance with the
provisions hereof and any amendment or addendum thereto shall require the parties’ written consent.

12.2 Without prejudice to the Purchaser's duty to make every payment pursuant to this agreement on due date, it is agreed that any payment
made by the Purchaser after thedate on whichit was under a duty to make it pursuant to the provisions hereof shall be linked to the
representative rate of thedollar and shall bear interest at therate of 9% per annum.

12.3 This agreement annuls and replaces any agreement, consent and/or undertaking whatsoever between the Purchaser and the Vendors and/or
any of them, and/or anyone on their behalf.

12.4 This agreement shall be governed by Israeli law and exclusive jurisdiction in connection herewith, subject to the provisions of clause 11
above, ishereby givento the Tel Aviv-Jaffa courtsalone.

12.5 Notices

For so long as a party doesnot give another written notice to the other, the parties addressesfor the purpose of this agreement are as appear in
the recitals and any such notice sent by any party to another shall be deemed ashaving been received by the party to whichit was sent; if
delivered or left at its address - at thetime of delivery thereof; if sent by registered post - three (3) business daysfrom the date of delivery
thereof to the post office for dispatch by registered post; andif transmitted by facsimile - at theend of the first business day after thetime of
transmission.

For so long as any party does not give another notice to the other, the parties’ addresses for the purpose of thisagreement shall be as follows:

(&) Ampal Israel Ltd - 111 Ariozorov St., Tel Aviv, Fax: 03-6090827, with a copy to Adv. Zvi Firon of 111 Ariozorov St., Tel Aviv, Fax:
03-6953802;
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(b) Amot Investments Ltd. 8 Shaul Hamelech Blvd, Tel Aviv, Fax: 03-6938501, with a copy to Adv. Y oram Samuel of 138 Rothschild Blvd,
Tel Aviv, Fax:
03-6867533;

(c) Gmul Investments Co. Ltd. 8 Shaul Hamelech Blvd, Tel Aviv, Fax: 03-6979480, with a copy to Adv. Y oram Samuel of 138 Rothschild
Blvd. Tel Aviv, Fax:
03-6867533;

(d) The Purchaser -- Sheraton Intercontinental Ltd. and Koor Tourism Ltd., Fax: For Sheraton Intercontinental Ltd: 32 2 224 3592; for Koor
Tourism Ltd.:

12.6 Each of the Vendors (hereinafter referred to as "the selling party™) isentitled to sell its sharesin the Company to the other Vendors. In
such event, the selling party shall assign and transfer to the other Vendors all the selling party'srights pursuant hereto, and such rights and
obligations shall be apportioned between the other Vendors in aform and manner that shall be determined in a noticeto be given by the other
Vendorsto the Purchaser.

ASWITNESS THE HANDS OF THE PARTIES:

/'s/ [ILLEG BLE] /'s/ [ILLEG BLE]
Anpal Israel Ltd. Gmnul Investnent Co., Inc. Anot | nvestnents
Ltd.

/s/ Robert F. Cotter

The Purchaser

| theundersigned, Robert L. Scott, Adv., hereby certify that on January 20, 1999 Mr. Robert Cotter signed this agreement in my presence on
behalf of Sheraton Intercontinental Ltd. (hereinafter, together with Koor Tourism Ltd., referred to as "The Purchaser") and that the signatures of
Mr. Robert Cotter to this agreement, together with the signature of the authorized representative of Koor Tourism Ltd., collectively onthe
Purchaser's behalf, binds the Purchaser for al intents and purposes.

/ s/ Robert L. Scott

Robert L. Scott, Adv.

20.1.99 [ILLEGIBLE TRANSLATION OF A HEBREW PARAGRAPH]

[ILLEGIBLE - HEBREW]
[ILLEGIBLE - HEBREW]
[ILLEGIBLE - HEBREW]
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/'s/ [1LLEG BLE]

[I LLEG BLE - HEBREW
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PUT OPTION SIDELETTER AGREEMENT
Dated: April 12, 1999

Further to an Agreement dated the 27th day of January, 1999, by and between Ampal Israel Ltd. ("Ampa"), Amot InvestmentsLtd. ("Amot")
and Gmul Investments Company Ltd. ("Gmul"), (collectively, the"Vendors") of the one part, and Sheraton Intercontinental Ltd. (" Sheraton")
and Koor Tourism Ltd. ("Koor") (jointly and severally, the"Purchasers'), of the other part (the "Main Agreement").

WHEREAS the Purchasers entered into the First Closing SLA with Gmul (attached hereto as Appendix A) and the Purchasers entered into the
Second Closing SLA and the Dividend Side Letter Agreement with Ampal and Amot (attached hereto as Appendices B and C) (collectively the
"Other SLAS"); and

WHEREAS thebifurcation of the Completion Date under theMain Agreement into the First Closing and the Second Closing (as specified in
the Other SLAs) was made at Ampal'sand Amot's request and the Purchasers have agreed thereto subject to Ampal granting the Put Option as
herein defined, so that in the event that the First Closing is completed but the Second Closing is not completed, and if the Purchasers exercise
the Put Option, Ampal shall purchase the Gmul's Shares and for all purposes Ampal shall be deemed to have purchased such Shares from Gmul
in accordance with Section 12.6 of theMain Agreement as if theFirst Closing had never happened, and Ampal, Amot and the Purchasers shall
have the same rights and obligations as they would have had under the Main Agreement in the event of such purchaseunder Section 12.6 of the
Main Agreement and as if the above bifurcation had never happened.

Now therefore the Parties have agreed:

1. If, for reasons other than the acts or omissions of the Purchasers, the Second Closing is not completed as provided for in Section 2.2 of the
Second Closing SLA, withinfourteen days of the First Closing, Purchasers shall hold a put option against Ampal (the "Put Option") for the
MHL shares purchased by the Purchasers from Gmul at the First Closing (the "Option Shares").

1.1 The Put Option shall be in effect and exercisable as of thefifteenth day following the First Closing until the onehundred and twentieth day
following the First Closing (the "Option Period"). Delivery to Ampal during the Option Period of written notice from the Purchasers of the
exercise of the Put Option (the "Notice") shall require Ampal to purchase the Option Shares for a consideration equal to thefull consideration
paid by the Purchasers
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to Gmul pursuant to Sections 8.2.1.3 and 8.2.2.3 of the Main Agreement (in US dollars), i.e. $16,302,934, less the US dollar equivalent of any
dividends actually paid by MHL with respect to the Option Shares after the completion of the First Closing (the "Consideration"). The said US
dollar equivalency shall be determined by the Bank of Israel representative rate in effect at the time of the payment of thesaid dividends by
MHL.

1.2 Ampal shall be required to pay to the Purchasersthe Consideration within fourteen days of delivery of the Notice (the "Payment Period")
but only if the Purchasers deliver to Ampal against such payment ashare transfer deed with respect to all Option Shares, in thetext annexed
hereto as Appendix D, and awritten confirmation by the person or entity registered as shareholder with respect to the Option Shares,
confirming that upon payment of the Consideration Ampal is the beneficial owner of the Option Shares and all rights attached thereto, and that
the Option Shares are registered in such person or entity's name astrustees for Ampal until they areregistered in Ampal's name.

2. In theevent the Second Closing is not completed withinforty-eight hours of the First Closing asaresult of acts or omissions attributed to any
third party ("Third Party"), the parties will cooperate fully in pursuing any claim against such Third Party.

3. The provisions of this agreement do not prejudice, unless expressly stated herein, in any way existing legal and/or contractual rights of the
parties hereto including, but not limited to, with respect to sale and purchase of Ampal's Shares and Amot's Shares (as defined in the Main
Agreement) under the Main Agreement.

4. If the Put Option is exercised, Ampal shall be deemed to have purchased from Gmul al the Gmul Shares (as defined in the Main Agreement)
in accordance with Section 12.6 of the Main Agreement, together with all of Gmul's rights and obligations under the Main Agreement, as if the
First Closing has never happened, so that if the purchase of the Ampal Shares (as defined inthe Main Agreement) by the Purchasers and/or any
of their affiliateswill be completed by virtue or as aresult of the Main Agreement, the Purchasers will purchase, simultaneously with the
purchase of Ampal Shares (as defined in theMain Agreement), and as a condition to the purchase of the Ampal's Shares, al the Option Shares
for an amount equal to the Consideration plusinterest at an annual rate of LIBOR as of the date on which Ampal pays the Consideration to the
Purchasers until the payment by the Purchasers to Ampal.

The above doesnot reflect on the question of whether or not interest should accumulate on other payments made or due under the Main
Agreement.
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Koor I ndustries Ltd.
AMPAL

/'sl [1LLEG BLE] /'sl [1LLEG BLE]
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Koor Industries Ltd. AVPAL

/'s/ [ILLEG BLE] /'s/ [ILLEG BLE]

SHERATON
/s/ Robert F. Cotter

Robert F. Cotter

| confirm that Robert F. Cotter, by his above signature, is authorized to represent Sheraton Intercontinental Ltd.

/sl Robert L. Scott

Robert L. Scott
Ceneral Counsel
Sheraton Intercontinental Ltd.
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DIVIDEND SIDELETTER AGREEMENT
Dated: April 12, 1999

Further to an Agreement dated the 27th day of January, 1999, by and between Ampal Israel Ltd. ("Ampa"), Amot InvestmentsLtd. ("Amot")
and Gmul Investments Company Ltd. ("Gmul"), (collectively, the"Vendors") of the one part, and Sheraton Intercontinental Ltd. (" Sheraton")
and Koor Tourism Ltd. ("Koor") (jointly and severally, the"Purchasers'), of the other part (the "Main Agreement").

WHEREAS, in accordance with the Main Agreement, Ampal shall sell 783,778 shares of Moriah HotelsLtd. ("MHL") to the Purchasers
("Ampad's Shares") for consideration in the amount of US$37,489,165, Amot shall sell 460,725 shares of MHL to the Purchasers ("Amot's
Shares") for consideration in the amount of US$22,035,509, and Gmul shall sell 340,773 shares of MHL to the Purchasers ("Gmul's Shares")
for consideration in the amount of US$16,302,934;

WHEREAS the Purchasers paid on January 27, 1999, to each of the Vendors asrequired by the Main Agreement, their share of 20% of the
consideration for the shares of the Vendorsin MHL;

WHEREAS the Purchasers entered into the First Closing SLA with Gmul (attached hereto as Appendix A) and the Purchasers entered into the
Second Closing SLA with Ampal and Amot (attached hereto as Appendix B);

WHEREAS Ampal, Amot and the Purchasers have agreed to separate the closing of the sale of Ampal's Shares and Amot's Shares (the " Second
Closing" asspecified in the Second Closing SLA), fromthe closing of the sale of Gmul's Shares to the Purchasers (the "First Closing" as
specified intheFirst Closing SLA) so that the Second Closing will take place no earlier than 24 hours and no later than 48 hoursfollowing the
First Closing;

Now therefore the Parties have agreed:

1. DIVIDEND DISTRIBUTION AFTER THE FIRST CLOSING

1.1 The board of directors of MHL shall be convened immediately following the First Closing to discuss the distribution of dividendsin the
amount of NIS.69,000,000 (the "Dividends"). The Board will take note of the legal opinion of Prof. J. Gross, Hodak & Co. and the expert

opinion of theindependent auditors of MHL and shall decide whether MHL can distribute such dividends. If so decided by theboard of
directors of MHL, the Dividends shall be distributed to the shareholders in accordance with their pro ratashareholding in
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MHL. Thus if the Board will decide to distribute dividendsin the total amount of NIS.69,000,000, such dividend will be distributed asfollows:
To Ampal - 46%, namely, NIS.31,740,000
To Amot - 27.04%, namely, NIS.18,657,600

To thePurchasers and to their Affiliates, to whichthe Gmul Shares will be transferred at the First Closing, in the total - 20%, namely,
NIS.13,800,000

To Hevrat Haovdim - 6.96%, namely, N1S.4,802,400.

1.2 Since the Second Closing SLA requiresimplementation of the Second Closing within forty-eight hours of the First Closing, the Dividends
shall be paid by MHL to the sharehol ders within twenty-four hours of the First Closing, by bank transfer to the said shareholders' bank
accounts.

2. REDUCTION OF CONSIDERATION

2.1 In accordance with the provisions of Section 6.2(b) of the Main Agreement the US dollar equivalent of the portion of the Dividends which
shall be distributed and actually paid by MHL to Ampal shall be deducted from the remainder of Ampal's Part of the Consideration, and the US
dollar equivalent of the portion of the Dividends which shall be distributed and actually paid by MHL to Amot shall be deducted fromthe
remainder of Amot'sPart of the Consideration.

2.1.1 Thus, it is agreed by the parties hereto that for purposes of the Second Closing SLA, the dollar figure constituting the term " Remaining
Ampal Consideration” (Section 2.2 of the second Closing SLA) shall be reduced by the US Dollar equivalent of the portion of the Dividends
actually paid to Ampal and the dollar figure congtituting the term " Remaining Amot Consideration" (Section 2.2 of the second Closing SLA)
shall be reduced by the US Dollar equivalent of the portion of the Dividends actually paid to Amot.

2.1.2 Also for the avoidance of doubt, the unconditional confirmation includedin the Bank Documentation (as defined in

Section 2.3 of the Second Closing SLA) shall confirm without any reservation the payment to Ampal and Amot of the Remaining Ampal
Consideration and of the Remaining Amot Consideration (as defined in Section 2.2 of the Second Closing SLA), asreduced by the portion of
the Dividend actualy paid to Ampal and Amot respectively as provided hereunder, andthe Trustees are hereby instructed accordingly.
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2.2 For purposes of calculating the US dollar equivalent of thesaid portions of the Dividends, the Bank of Isragl's representative ratein effect at
the time of the bank transfer of the said portions of the Dividends to Ampal's and Amot'saccounts shall apply.

3. The Purchasers undertake to convene a general meeting of the shareholders of MHL, no later than 30.6.99, for the purpose of approving the
dividendsto be distributed as provided above as final dividends for the periods ending 31.12.98, and to votein favor of such approval. The
Purchasers will provide Ampal and Amot with a copy of the minutesof such meeting.

4. In this sideletter agreement each of the terms defined in the Main Agreement shall have the samemeaning ascribed to it therein.

Koor | ndustries Ltd.

AVPAL
/'s/ [1LLEG BLE] /'s/ [1LLEG BLE]
SHERATON

AMOT

/'s/ [1LLEG BLE]

APPENDI CES

Appendi x A: The First Cosing SLA

Appendi x B: The Second d osing SLA
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2.2 For purposes of calculating the US dollar equivalent of thesaid portions of the Dividends, the Bank of Isragl's representative ratein effect at
the time of the bank transfer of the said portions of the Dividends to Ampal's and Amot'saccounts shall apply.

3. The Purchasers undertake to convene a general meeting of the shareholders of MHL, no later than 30.6.99, for the purpose of approving the
dividendsto be distributed as provided above as final dividends for the periods ending 31.12.98, and to votein favor of such approval. The
Purchasers will provide Ampal and Amot with a copy of the minutesof such meeting.

4. In this sideletter agreement each of the terms defined in the Main Agreement shall have the samemeaning ascribed to it therein.

Koor | ndustries Ltd.

AMPAL

/'s/ [ILLEG BLE] /'s/ [ILLEG BLE]
SHERATON

AMOT

/'s/ Robert F. Cotter /'s/ [ILLEGQ BLE]

I confirm that Robert F. Cotter, by his above signature, is authorized to represent Sheraton Intercontinental Ltd.

APPENDICES

/s/ Robert L. Scott
Robert L. Scott

Ceneral Counsel,
Sheraton | ntercontinental
Lt d.

Appendix A: The First Closing SLA

Appendix B: The Second Closing SLA
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SideL etter Agreement on the First Closing
(hereinafter, the "First Closing SLA™)

Dated: April 12, 1999

Further to an Agreement dated the 27th day of January, 1999, by and between Ampal Israel Ltd. ("Ampa"), Amot InvestmentsLtd. ("Amot")
and Gmul Investments Company Ltd. ("Gmul"), (collectively, the"Vendors") of the one part, and Sheraton Intercontinental Ltd. (hereinafter,
"Sheraton™) and Koor Tourism Ltd. (hereinafter, "Koor") (jointly and severally, the "Purchasers'), of theother part (hereinafter the "Main
Agreement”).

Whereas, in accordance with theMain Agreement, Ampal shall sell 783,778 shares of Moriah HotelsLtd. ("MHL") to the Purchasers ("Ampa's
Shares") for consideration in the amount of US$37,489,165, Amot shall sell 460,725 shares of MHL to the Purchasers ("Amot's Shares') for
consideration in the amount of US$22,035,509, and Gmul shall sell 340,773 shares of MHL to the Purchasers ("Gmul's Shares") for
consideration in the amount of US$16,302,934;

Whereas the Purchasers paid on January 27, 1999, to each of the Vendors as required by the Main Agreement, their share of 20% of the
consideration for the shares of the Vendorsin MHL; and

Whereas Ampal, Amot and the Purchasers have agreed to separate the closing of the sale of Ampal's Shares and Amot's Shares (the " Second
Closing"), from the closing of thesale of Gmul's Shares to the Purchasers (the "First Closing") so that the Second Closing will take place no
earlier than 24 hours and no later than 48 hours following the First Closing.

NOW THEREFORE THE PARTIES AGREE:

1. Gmul and the Purchasers hereby agree that Gmul's Shares shall be sold at the First Closing.

2. For purposes of the First Closing and pursuant to Section 7(d) of the Main Agreement, Gmul shall deliver minutesof the board of directors
of MHL in theform of Appendix C-1 hereto, instead of delivering minutes in theform of Appendix C of theMain Agreement.

3. The Purchasers shall have the right to execute the acts required of them, in the Main Agreement and in this First Closing SLA, through either
of the Purchasers and/or any of their affiliates or together in any proportion the Purchasers deem fit. In light thereof, the share transfer deeds
attached as Appendix B3 to theMain Agreement shall be delivered to the Purchasers such that
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the Purchasers shall be abletofix in writingon the said deed the names of thetransferees and distribution of Gmul's Shares among them in any
proportion the Purchasers deem fit.

4. Gmul confirms that it is aware of the Second Closing SLA and has no objection thereto.

5. ThisFirst Closing SLA constitutes an integral part of the Main Agreement and shall be read and interpreted as an integral part thereof.

Koor Industries Ltd. SHERATON

GVLL

/'s/ [ILLEG BLE] /'s/ [ILLEG BLE]
APPENDICES

Appendix C-1: Resolution of the Board of Directors regarding transfer of Gmul's Shares
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the Purchasersshall be abletofix in writingon the said deed the names of thetransferees and distribution of Gmul's Shares among them in any
proportion the Purchasers deem fit.

4. Gmul confirms that it is aware of the Second Closing SLA and has no objection thereto.

5. ThisFirst Closing SLA constitutes an integral part of the Main Agreement and shall be read and interpreted as an integral part thereof.

Koor Industries Ltd. SHERATON
GMUL
/sl [ILLEGQ BLE] /sl Robert F. Cotter /sl [ILLEGQ BLE]

| confirm that Sheraton Intercontinental Ltd. isduly represented by Robert F. Cotter, who hassigned above on behalf of the Company.

/sl Robert L. Scott

Robert L. Scott
Ceneral Counsel,
Sheraton Intercontinental Ltd.

APPENDICES

Appendix C-1: Resolution of the Board of Directors regarding transfer of Gmul's Shares
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SideL etter Agreement on the Second Closing
(the"Second Closing SLA")

Dated: April 12, 1999

Further to an Agreement dated the 27th day of January, 1999, by and between Ampal Israel Ltd. ("Ampa"), Amot InvestmentsLtd. ("Amot")
and Gmul Investments Company Ltd. ("Gmul"), (collectively, the"Vendors") of the one part, and Sheraton Intercontinental Ltd. (" Sheraton")
and Koor Tourism Ltd. ("Koor") (jointly and severally, the"Purchasers'), of the other part (the "Main Agreement").

Whereas, in accordance with theMain Agreement, Ampal shall sell 783,778 shares of Moriah HotelsLtd. ("MHL") to the Purchasers ("Ampa's
Shares") for consideration in the amount of US$37,489,165, Amot shall sell 460,725 shares of MHL to the Purchasers ("Amot's Shares') for
consideration in the amount of US$22,035,509, and Gmul shall sell 340,773 shares of MHL, to the Purchasers ("Gmul's Shares") for
consideration in the amount of US$16,302,934;

Whereas the Purchasers paid on January 27, 1999, to each of the Vendors as required by the Main Agreement, their share of 20% of the
consideration for the shares of the Vendorsin MHL; and

Whereas Ampal, Amot and the Purchasers have agreed to separate the closing of the sale of Ampal's Shares and Amot's Shares (the " Second
Closing"), from the closing of thesale of Gmul's Shares to the Purchasers (the "First Closing”, as specified in the First Closing SLA attached
here as Appendix A) so that the Second Closing will take place no earlier than 24 hoursand no later than 48 hours followingthe First Closing.

1. In this Second Closing SLA, each of the termsdefined in the Main Agreement shall have the same meaning ascribed to it therein.

2. Thetransfer of the Sold Shares and payment of the Second Installment shall be carried out in two (2) stages as follows:

2.1 IntheFirst Closing, the Purchaser shall pay Gmul the remainder of Gmul'sPart of the Consideration (80% [eighty percent] of Gmul's Part
of the Consideration) against delivery to the Purchaser of a share transfer deed in the text annexed to the Main Agreement asAppendix B3 and

as stipulated in Section 3 of the First Closing SLA, and the Minutes of MHL's Board of Directors approving the transfer of the Gmul Sharesin
the text annexed hereto and marked "Appendix C-1".
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2.2 In the Second Closing, the Purchaser shall pay to Ampal the remainder of Ampal'sPart of the Consideration, namely, $29,991,332
(hereinafter - the"Remaining Ampal Consideration™) andto Amot theremainder of Amot'sPart of the Consideration, namely, $17,628,407
(hereinafter - the"Remaining Amot Consideration) against delivery to the Purchaser of the Minutes of the Company's Board of Directors
approving the transfer of Ampal's Shares and Amot's Shares to the Purchaser in the text annexed hereto and marked "Appendix C-2".

2.3 Upon paying the Remaining Ampal Consideration and the Remaining Amot consideration, the Purchasers shall deliver to the Trustees (as
hereinafter defined) documents signed by either Bank Hapoalim Ltd. confirming, without any reservation, the payment of the Remaining Ampal
Consideration to Ampal's Account No.277002 in Bank Hapoalim Ltd. Arlozorov Branch, and of the Remaining Amot Consideration to Amot's
Account N0.44670 in Bank Hapoalim Ltd. Hameasfim Branch (the "Bank Documentation”).

3. Upon execution of thisSecond Closing SLA, Ampa and Amot shall deliver to Muriel Matalon, Adv. and Zvi Firon, Adv. (the "Trustees") in
trust the following documentation:

3.1 Sharetransfer deeds (the "Deeds") attached as Appendices B1* and B2 to the Main Agreement. The Deeds shall be delivered sothat if and
when such deeds of transfer are delivered to the Purchasers by the Trustees in accordance with this Section 3, the Purchasers shall be able to fix
inwriting on the Deeds thedistribution of Ampal's Shares and Amot's Shares to either of the Purchasersand/or any of their affiliates in any
proportion the Purchasers deem fit.

*the serial numbersrecited for Ampal's Shares in the Englishlanguage Appendix B1 areshort by around 550,000 Shares of the total of 783,778
Shares to be transferred. The Hebrew versionis correct.

3.2 Letters of resignation fromthe Board of Directors of MHL of thefollowing directors: Daniel Steinmetz, Raz Steinmetz, Y ehoshua
Gleitman, Y oseph Steinman, Eli Wagner, Haim Kimche, Zamir Sofer, BenAmi Zukerman and Zvi Fichman, to become effective only upon
delivery thereof, if atall, to MHL.

The parties hereby instruct the Trustees, and the Trustees hereby undertaketo fulfill thefollowing instructions:

If the Trustees havereceived:
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(a) awritten confirmation signed by Ampal and Amot confirming that they have received al the consideration due to them under the Main
Agreement (the "Confirmation™); or

(b) The Bank Documentation.
Then, and only then, will the Trustees transfer the Deeds and the said | etters of resignation to the Purchasers.

If the Trustees do not receive either the Confirmation or the Bank Documentation within fourteen days of the date of First Closing, the Trustees
shall return the Deeds andthe said lettersof resignation to Ampal and Amot.

4. The Purchasers shall have the right to execute the acts required of them, in the Main Agreement and in this Second closing SLA, through
either of the Purchasersand/or any of their affiliates or together in any proportion the Purchasers deem fit.

5. All the termsof the Main Agreement withrespect to the Completion Date will apply with the respect to both the First Closing and the Second
Closing, and whenever theterm Completion Date isreferred to, it shall mean theFirst closing and the Second Closing, or either of them, as
appropriate. To avoid doubt, for the purpose of Section 9 of theMain Agreement - the Completion Date shall mean the date of the completion
of the Second Closing.

6. To avoid doubt:
6.1 The acts referred to in Sections 7(c) and 8.2.2.3 of theMain Agreement shall be performed on the First Closing.
6.2 The Interim Period isthe period between the date of theMain Agreement and the Second Closing.

6.3 Appendix C to the Main Agreement is hereby replaced by Appendices C-1 and C-2 annexed hereto. Appendix C-1 shall be delivered to the
PURCHASER on theFirst Closing, and Appendix C-2 shall be delivered to the PURCHASER on the Second Closing and the provisions of
Section

7(d) to theMain Agreement are amended accordingly.

7. Between the First Closing and the Second Closing, Koor, Sheraton, Ampal and Amot shall make their best effort to prevent thetaking of any
decisions and/or acts by MHL which are not in the ordinary course of business. The act and decisions required under the Main Agreement, the
First Closing SLA, thisSecond Closing SLA and/or any other written agreement between the above parties shall constitute exceptions to the
aforesaid prohibition.
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8. All other terms and conditions of the Main Agreement remain unchanged, and the terms of this Second Closing SLA do not prejudice, unless
expressly stated herein, in any way existing legal and/or contractual rights of the parties hereto.

9. This Second Closing SLA constitutes anintegral part of the Main Agreement and shall be read and interpreted as an integral part thereof.

Koor I|ndustries Ltd.

AMPAL
/'s/ [1LLEG BLE] /'s/ [1LLEG BLE]
SHERATON

AMOT

/'s/ [1LLEG BLE]

APPENDI CES

Appendix A: The First Closing SLA

Appendix C-1: Resolution of Board of Directors approving transfer of Gmul's Shares

Appendix C-2: Resolution of Board of Directors approving transfer of Ampal's Shares and Amot's Shares
We hereby agree to act in accordance with the instructionsin Section 3 of this Second Closing SLA.

Muriel Matalon Zvi Firon

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




-4-

8. All other terms and conditions of the Main Agreement remain unchanged, and the terms of this Second Closing SLA do not prejudice, unless
expressly stated herein, in any way existing legal and/or contractual rights of the parties hereto.

9. This Second Closing SLA constitutes anintegral part of the Main Agreement and shall be read and interpreted as an integral part thereof.

Koor Industries Ltd.

AMPAL

/'s/ [ILLEG BLE] /'s/ [ILLEG BLE]
SHERATON

AMOT

/sl Robert F. Cotter /'s!/ [ILLEGQ BLE]

| confirm that Robert F. Cotter is authorized to sign on behalf of Sheraton Intercontinental Ltd.

Robert L. Scott General Counsel, Sheraton Intercontinental Ltd.

APPENDICES

Appendix A: The First Closing SLA

Appendix C-1: Resolution of Board of Directors approving transfer of Gmul's Shares

Appendix C-2: Resolution of Board of Directors approving transfer of Ampal's Shares and Amot's Shares

We hereby agree to act in accordance with the instructionsin Section 3 of this Second Closing SLA.

Muri el Matal on ZVi
Fi ron
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April 12, 1999
Anpal (Israel) Ltd.
Anot | nvestments Ltd.

Gmul I nvestnents Conpany
Ltd.

Gentlemen,

Re: Sale of Holdingsin Moriah Hotels Ltd.

Further to the agreement dated 27.1.99 (hereinafter "the Agreement") for the sale of your holdings in Moriah Hotels Ltd. (hereinafter "the

Company"), we hereby confirm as follows:

In al matters concerning authorizations of the Company and other companies of the Moriah group, that were given to you as set out in Sections
4.4 and 6.2(c) of the Agreement, weor the Company or another company in the Moriah group will not have any claim against you emanating

from the change in identity of the purchasers of your holdingsin the Company.

Si ncerely yours,

Koor I ndustries Ltd.

/'s/ [ILLEG BLE] /'s/ [ILLEG BLE]
Koor I ndustries Ltd. Koor Tourism Ltd. Sheraton | nterconti nental
Lt d.

Authorization

I, the undersigned, Muriel Matalon, attorney of Koor Industries Ltd., Koor Tourism Ltd., and Sheraton International Ltd. (hereinafter "my
Clients") hereby confirmthat the above signaturesare binding on my Clients in everything connected withthis document or emanating

herefrom.

Muriel Matalon, Adv.
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April 12, 1999

Ampal (Israd) Ltd.

Amot I nvestments Ltd.

Gmul Investments Company Ltd.
Gentlemen,

Re: Sale of Holdingsin Moriah HotelsLtd.

Further to the agreement dated 27.1.99 (hereinafter "the Agreement") for the sale of your holdings in Moriah HotelsLtd. (hereinafter "the
Company"), we hereby confirm as follows:

In al matters concerning authorizations of the Company and other companies of the Moriah group, that were given to you as set out in Sections

4.4 and 6.2(c) of the Agreement, weor the Company or another company in the Moriah group will not have any claim against you emanating
from the change in identity of the purchasers of your holdingsin the Company.

Si ncerely yours,

Koor Industries Ltd.

/'s!/ [ILLEGQ BLE] /'s!/ [ILLEGQ BLE] /sl Robert F. Cotter
Koor Industries Ltd. Koor Tourism Ltd. Sheraton | ntercontinental
Lt d.

Authorization

[, the undersigned, Muriel Matalon, attorney of Koor Industries Ltd., Koor Tourism Ltd., and Sheraton International Ltd. (hereinafter "my

Clients") hereby confirmthat the above signaturesare binding on my Clients in everything connected withthis document or emanating
herefrom.

Muriel Matalon, Adv.
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AN AGREEMENT
Made and entered into in Tel-Aviv on theday of , 1999

BY AND BETWEEN

1. BANK HAPOALIM B.M. (p.c.52-000011-8)
(hereinafter "BHP")

2. ATAD INVESTMENTS COMPANY LTD. (p.c.51-089763-0)
(hereinafter "ATAD")

(BHP and ATAD shall be hereinafter referred to jointly and severally as "the BANK")
3. REVADIM (NECHASIM) LTD. (p.c.51-073528-5) (hereinafter "the BUYER")
all of them of 63-65 Y ehuda Halevi Street, Tel-Aviv of thefirst part;

AND

1. AMPAL-AMERICAN ISRAEL CORPORATION
(c/lo Ampal Isragl) of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL")

2. AMPAL DEVELOPMENT (ISRAEL) LTD. (p.c.52-000238-7) of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL DEVELOPMENT")

3. AMPAL FINANCIAL SERVICES LTD. (p.c.52-002104-9)
of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL FINANCING")

4. AMPAL (ISRAEL) LTD. (p.c.52-002622-0) of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL ISRAEL")

(AMPAL, AMPAL DEVELOPMENT, AMPAL FINANCING, and AMPAL ISRAEL shall be hereinafter referred to jointly and severally as
"the PURCHASERS")

5.NIR LTD. (p.c.52-000062-2) of 111 Arlozorov Street, Tel-Aviv
(hereinafter "NIR") of the second part;

VWHEREAS The BANK represents and warrants that ATAD is, and was at all tinmes
at which it held the Shares (as hereinafter defined), a wholly
owned
subsi di ary of BHP; and
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VWHEREAS

VWHEREAS

VWHEREAS

VWHEREAS

Real

VWHEREAS

Agr eenent ;

The BANK represents and warrants that ATAD is the record owner
and hol der, and BHP t hrough ATAD is the beneficial owner, of
5,874,281 Odinary Shares, as defined in the Shares Transfer
Agreenent, attached hereto as ANNEX "A" (hereinafter "the "Shares
Transfer Agreenent"), of 3,350 4% Preferred Shares (as defined in
the Shares Transfer Agreenent), and of 122,536 6.5% Preferred
Shares (as defined in the Shares Transfer Agreenent) (the
Ordinary Shares, the 4% Preferred Shares, and the 6.5% Preferred
Shares are collectively referred to herein as "the Shares"), and
that the Shares and ATAD s holding therein are free and cl ear of
any Third Party R ght (as hereinafter defined); and

BHP is interested in transferring and selling the Shares to the
PURCHASERS, and the PURCHASERS are interested in purchasing the
Shares on the ternms and conditions and for the consideration as set
out in the Shares Transfer Agreenment; and

Each one of the PURCHASERS is an owner of rights in certain rea
estate (hereinafter "the Real Estate Rights") as specified in the
Real Estate Agreenents, copies of which are attached hereto as
ANNEXES "B", "C', "D' and "E' (hereinafter "the Real Estate
Agreenents"); and

Each of the PURCHASERS is interested in selling to the BUYER and
the BUYER is interested in buying fromeach of the respective
PURCHASERS, the Real Estate Rights owned by it, on the terns and
conditions and for the consideration as set out in the rel evant

Estate Agreenent; and

NIR has the right to be registered as the owner of the Bnei Brak
Branch of BHP, as defined in the Lease Agreenent, copy of which is
attached hereto as ANNEX "F" (hereinafter "the Lease Agreenent"),
and NIR and BHP are interested in entering into the Lease

NOW, THEREFORE, it hasbeen declared, agreed and warranted between the parties as follows:

1. PREAMBLE, CAPTIONS, DEFINITIONS, AND ANNEXES
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1.1 The preanble to this Agreement and the Annexes hereto, including
their
annexes, forman integral part hereof.

1.2 Captions used in this Agreenment are solely for conveni ence of reading
and shall not be used for the interpretation or determ nation of the
validity of this Agreenent or any provision hereof.

1.3 In this agreenent the following ternms shall have the neanings
ascri bed

to them
1.3.1 "This Agreenent"” or "the Agreement” - this Agreement and all the

Annexes, anendnents or additions to it, as well as any docunent to be
furnished in accordance with the provisions hereof.
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1.3.2 "Third Party Right" - Any lien, pledge, nortgage, suit, demand, claim
attachment and/or debt or obligation towards whatsoever third party
and/ or what soever other third party right.

1.3.3 "Amount of the Deposit" - As defined in the Shares Transfer Agreenent.
1.3.4 "Dollar" - US. Dollar.
1.3.5 "The PURCHASERS Attorney" - Any of the attorneys fromthe office of

Firon, Karni, Sarov & Firon, Advs., of 111 Arlozorov Street, Tel-Aviv,
al one and/or in any conbination.

1.3.6 "The BANK' s Attorney" - Advs. Mriah Hoftnman Doron and Avraham Hirsch
63 Yehuda Hal evi Street, Tel-Aviv, alone and/or in any conbination.
1.3.7 "The G osing Date" - As defined in Section 8. hereinafter.

1.3.8 "The Latest Date" - 120 days fromthe date of signing this Agreenment or
such later date to be agreed upon by the parties in witing.

1.4 The foll owi ng Annexes are attached to this Agreement and form an
integral part thereof:

1.4.1 Annex "A" - The Shares Transfer Agreenent

1.4.2 Annex "B" - The Arlozorov A Real Estate Agreenent

1.4.3 Annex "C' - The Hol on, Panorama and All enby Real Estate Agreenent

1.4.4 Annex "D' - The Rosh Pina and Ranmat Hasharon Real Estate Agreenent

1.4.5 Annex "E" - The Arlozorov B Real Estate Agreenent

1.4.6 Annex "F" - The Lease Agreenent

1.4.7 Annex "G' Form of Agreenent by and anong the BANK, Rebar

Fi nancial Corp., Daniel Steinnetz and Raz Steinmetz

2. REPRESENTATIONS AND WARRANTIES OF THE PARTIES
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Representati ons and Warranties of the BANK and of the BUYER
The BANK and the BUYER represent, warrant, covenant and undertake, al
as relevant to each and every one of themrespectively, the follow ng

be true and correct on the date hereof and that the following will be
true and correct on the dosing Date, and are aware and acknow edge

t he PURCHASERS and NI R have agreed to enter into this Agreement and the
transactions contenplated therein in reliance on these representations,
warranties, covenants and undertaki ngs of the BANK

ATAD is a private conpany duly registered in Israel; its registration
nunber with the Registrar of Conpanies is 51-089763-0; it is wholly
owned and controlled by BHP;, and it is an active conpany lawfully
conducting its business and it has all the powers and authorities to
enter into this Agreement and to fulfill all its undertakings

her eunder .

The BUYER is a private conmpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 51-073528-5, it
is wholly owned and controlled by BHP
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and it is an active conpany |lawfully conducting its business and it has
all the powers and authorities to enter into this Agreenent and to
fulfill all its undertakings hereunder

2.1.3 BHP is a public conpany duly registered as a bank in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-000011-8, and
it is an active conpany lawfully conducting its business and it has all
the powers and authorities to enter into this Agreenent and to ful fil
all its undertakings hereunder

2.1.4 Save as set out in Section 7.1 hereunder, each of BHP and ATAD and the
BUYER have conpleted all such corporate acts and proceedi ngs required
under their incorporation docunents and under |law for entering into

this
Agreement and the fulfillnent of its undertakings hereunder.

2.1.5 ATAD is the record owner and hol der of the Shares; the Shares and
ATAD s
. rights therein are free and clear of any Third Party Ri ght, and there
is

nothing to prevent the sale and transfer of the Shares to the
PURCHASERS

as set out hereinafter in this Agreenent and the Shares Transfer

Agr eenent .

2.1.6 On Cctober 30, 1985, and at all tinmes thereafter until the C osing

BHP was, is, and will be the "Beneficial Owmer" (as the termis defined
in Section 912 of the New York Business Corporation Law), directly or
t hrough ATAD (which is and always was a wholly owned subsidiary of

of not less than 20% of the outstanding voting stock of AMPAL.

2.1.7 On Cctober 30, 1985, and at all tinmes thereafter until the day of
transfer of the Shares to the PURCHASERS, BHP was, is, and will be an
"Interested Sharehol der” for the purposes stated in Section 912 of the
New Yor k Busi ness Corporation Law.

2.1.8 On the Cosing Date, BHP will be the sole record and Beneficial Owner
and hol der of the Shares and will transfer the Shares to the PURCHASERS

free and clear of any Third Party Right.

2.2 Representations and Warranties of the PURCHASERS

Each of the PURCHASERS and NI R hereby represent, warrant, covenant and
undertake, all as relevant to each and every one of themrespectively,
the following to be true and correct on the date hereof and that the

followwng will be true and correct on the Cosing Date, and is aware
and
acknow edges that the BANK and the BUYER have agreed to enter into this
Agreement and the transactions contenplated therein in reliance on
t hese

representations, warranties, covenants and undertaki ngs of the
PURCHASERS

2.2.1 AVPAL is a corporation duly organized in the State of New York, U S A,
whose Ordinary Shares are traded on the AMEX; it is an active conpany
lawful Iy conducting its business, and has all the powers and

authorities
to enter into this Agreement and to fulfill all its undertakings
her eunder.

2.2.2 AVPAL DEVELOPMENT is a public conpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-000238-7; and
it is an active ~~rmanv lawfyl |y conducting its business and it has all

the powers and ™" mus 0_srber Hostw chihing. Agieement and to ful fil
all its undertakings hereunder



2.2.3 AVPAL FINANCING is a public conpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-002104-9; and
it is an active conpany lawfully conducting its business and it has all
the powers and authorities to enter into this Agreenent and to fulfil
all its undertakings hereunder

2.2.4 AVPAL | SRAEL is a public conpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-002622-0; and
it is an active conpany lawfully conducting its business and it has all
the powers and authorities to enter into this Agreenent and to ful fil
all its undertakings hereunder

2.2.5 NIR is a public conmpany duly registered in Israel; its registration
nunber with the Registrar of Conpanies is 52-000062-2; and it is an
active conpany lawfully conducting its business and it has all the
powers and authorities to enter into this Agreenent and to fulfill all
its undertaki ngs hereunder

2.2.6 Save as set out in Section 7.1 hereinafter, each of the PURCHASERS and
NI R has conpleted all such corporate acts and proceedi ngs required
under
its incorporation docunments and any law for entering into this
Agr eenment
and the fulfillnment of all its undertakings hereunder.

2.2.7 The PURCHASERS are aware of AMPAL's condition, rights and obligations,
and the rights attached to the Shares under AMPAL's Certificate of
I ncorporation and Byl aws and t hey purchase the Shares by virtue of
this Agreenment and the Shares Transfer Agreenent based on AMPAL'Ss
condition, rights and obligations, and the said rights as they are,
wi thout any reliance on any representations and/or warranties of the

BANK regarding AMPAL's condition, rights and obligations, and the said
rights.

3. THE SHARES TRANSFER AGREEMENT
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3.1

3.2

3.3

3.3.1

annum

Simul taneously with the signing of this Agreenent, the BANK and the
PURCHASERS are signing the Shares Transfer Agreenent under which BHP
undertakes to sell and transfer the Shares to the PURCHASERS on the
Closing Date in the apportionnent set out therein, all on the terns and
for the consideration as set out in the Shares Transfer Agreenent.

ATAD undertakes to do everything required in order to enable BHP to
fulfill its undertakings under Section 3.1 above and under the Shares
Transfer Agreenent. Wthout derogating fromthe generality of the

af oresai d, ATAD and BHP undertake that ATAD will transfer the Shares to
BHP and conplete the transfer prior to the osing Date, in order to
enabl e their transfer by BHP to the PURCHASERS in accordance with the
provi sions of the Shares Transfer Agreenent.

The Shares will be sold and transferred to the PURCHASERS in the
portions and for the consideration as follows:

To AMPAL - 3,517,683 Ordinary Shares, 3,350 4% Preferred Shares, and
122,536 6.5% Preferred Shares in consideration for:

3.3.1.1 The transfer of the Amount of the Deposit; and
3.3.1.2 $3,420,000 (plus interest in the rate of LIBOR + 0.75% per

fromApril 12, 1999 until the date of actual paynent); and
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3.3.1.3 $3, 210, 208

All as set out and detailed in Sections 3.3.1 and 4 of the Shares
Transfer Agreenent.

3.3.2 To AMPAL DEVELOPMENT - 1,560,450 Ordi nary Shares in consideration of
$7,802,248, all as set out and detailed in Sections 3.3.2 and 5 of

t he
Shares Transfer Agreenent.

3.3.3 To AMPAL FI NANCI NG - 660,803 Ordinary Shares in consideration of
$3,304,013, as set out and detailed in Sections 3.3.4 and 6 of the
Shares Transfer Agreenent.

3.3.4 To AMPAL | SRAEL - 135,345 Ordinary Shares in consideration of
$76, 726,
all as set out and detailed in Sections 3.3.4 and 7 of the Shares
Transfer Agreenent.

4. THE REAL ESTATE AGREEMENTS Simultaneously withsigning this Agreement and the Shares Transfer Agreement, theBUYER and
each of the PURCHASERS, respectively, are signing the following Real Estate Agreements:

4.1 The Real Estate Agreement ANNEX "B" hereto between AMPAL and the BUY ER regarding thesale of the "Arlozorov A Property", as
defined therein, to the BUYER.

4.2 The Real Estate Agreement ANNEX "C" hereto between AMPAL DEVELOPMENT and theBUY ER regarding the sale of the "Holon
Property", "Panorama Property" and "Allenby Property", all as defined therein, to the BUYER.

4.3 The Real Estate Agreement ANNEX "D" hereto between AMPAL FINANCING and the BUY ER regarding the sale of the"Rosh Pina
Property" and "Ramat Hasharon Property”, all as defined therein, to the BUYER.

4.4 The Real Estate Agreement ANNEX "E" hereto between AMPAL ISRAEL and theBUY ER regarding the sale of the"Arlozorov B
Property"”, asdefined therein, to theBUYER.

4.5 The PURCHASERS undertaketo support and assist the BUYER in al necessary acts required to register the rights in the various Properties
that are subject of the Real Estate Agreements ANNEXES "B", "C", "D" and "E" hereto in the name of the BUY ER in the Land Registry
Offices, after the Determining Date, as defined in each Real Estate Agreement, including, subject to the provisions of each relevant Real Estate
Agreement, by signing any necessary document and submitting any necessary document whichisin therelevant PURCHASER's possession;
provided however, but without derogating from the respective provisions of the respective Real Estate Agreement, that all the expenses and/or
any financial obligations incurred due to any such support and assistance will be borne and paid solely by the BUYER.

5. THE LEASE AGREEMENT Simultaneously with the signing of this Agreement, NIR and BHP will sign the Lease Agreement ANNEX "F"
hereto.
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6. Simultaneously with thesigning of thisAgreement the BANK, Rebar Financial Corp., Danidl Steinmetz and Raz Steinmetz are signing an
agreement in the formof Annex "G" hereto, in connection with the agreement among them of May 12, 1996, andin connection with thetransfer
of the Shares according to the Shares Transfer Agreement.

7. CONDITIONS PRECEDENT
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7.1 The sale and transfer of the Shares and the payment of the

consi deration
therefor under the Shares Transfer Agreenent, the sale of the Rea
Estate R ghts under the Real Estate Agreenents and the payment of the
consideration therefor, and the start of the | ease under the Lease
Agreement are subject to the fulfillment of all the follow ng

condi tions
precedent (hereinafter "the Conditions Precedent"):

7.1.1 The recei pt of unconditional and unreserved approval of the Director of
Restrictive Trade Practices (hereinafter "the Director") under the
Restrictive Trade Practices Law, 5748-1988) for the transfer of the
Shar es.

7.1.2 The approval of this Agreenent by AWPAL's Related Parties Transactions
Committee.

7.1.3 The approval of the transactions which are the subject of this

Agr eenment
and the Annexes thereto and the execution thereof, by AMPAL's Board of
Di rectors.

7.1.4 The approval of the transactions which are the subject of this

Agr eenment
and the Annexes thereto and the execution thereof, by a ngjority of
AVPAL' s Sharehol ders participating in the voting thereon at a
shar ehol ders neeti ng.

7.1.5 The approval of this Agreement, its Annexes and the transactions
contenpl ated thereunder by the Audit Committee of AMPAL DEVELOPMENT and
by the boards of directors and the general sharehol ders neetings of

each
one of AMPAL DEVELOPMENT, AMPAL FI NANCI NG AMPAL | SRAEL, and NI R

7.1.6 The approval of this Agreenment, its Annexes and the transactions
contenpl ated thereunder by BHP's Audit Conmttee and Rel ated Parties
Transactions Conmittee, and BHP's Board of Directors, and by the Board

of Directors and the general sharehol ders neetings of each of ATAD and
t he BUYER

7.1.7 Al representations and warranties are true and correct and al
covenants and undertaki ngs have been performed as of the O osing Date.

7.1.8 Oficers' Certificates will be subnitted to the effect that al
representations and warranties are true and correct, all covenants and
undert aki ngs have been perforned and all necessary approval s have been
obt ai ned as of the d osing Date.

7.2 The parties will cooperate as required for the purpose of obtaining the
approval of the Director as aforesaid in Section 7.1.1 above, and inter
alia, will file within 14 days fromthe date of signing the Agreenent a
proper application to the Director, and thereafter will furnish the
Restrictive Trade Practices Authority any docunent or information
required by it for the purpose of giving the said approval

7.3 Each party will bear all of its expenses incurred with respect to the
fulfillment of the Conditions Precedent.
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7.4 If any of the Conditions Precedent is not fulfilled by the Latest Date
this Agreement, including, to avoid any doubt, all its Annexes, wll
terminate, automatically, at the end of 14 days fromthe Latest Date,
unless all the Conditions Precedent have been fulfilled prior to the

end
of the said period of 14 days. In the event of such term nation none of
the parties hereto will have any cl ai m of whatsoever sort against any
other party hereto in connection with this Agreenent and/or any of its
Annexes and/or the process that led to the execution thereof and/or the
failure to fulfill the Conditions Precedent and/or the termnation of
this Agreement and its Annexes, except for any anount due under Section
7.3 above and 14.1 hereunder; and except that each of the parties wll
have a cl aim agai nst any other party if such other party does not

ur sue
P in good faith the fulfillment of the Conditions Precedent.

7.5 The parties recognize that the PURCHASERS will request a Fairness
Opi nion from Lehman Brothers or any other investnent banker selected by
AMPAL, and that the PURCHASERS various conmittees, boards of directors
and sharehol ders' neetings will rely on such Fairness Qpinion in

deci di ng whether or not to approve the transactions which are the
subj ect of this Agreement and of the Annexes thereto, and the execution
t her eof .

8. THE CLOSING DATE After the fulfillment of al Conditions Precedent, BHP and AMPAL shall determine thedate (the "Closing Date")
whichwill not be later than 14 daysfrom the date on which all the Conditions Precedent are fulfilled and whichwill be the "Determining Date"
for the purpose of the Shares Transfer Agreement, each of the Real Estate Agreements and the Lease Agreement.

To remove doubt, it isdeclared and clarified that the Closings of the Shares Transfer Agreement, each one of the Real Estate Agreements, and
the Lease Agreement will be held simultaneously, and no such closing will be considered complete unless all the said closings are completed in
accordance witheach relevant agreement. On the Closing Date, authorized representatives of all parties will convene at the place(s) to be
determined by AMPAL and BHP, and all actionsthat arerequired under this Agreement and/or any of its Annexesto be done on the Closing
Date and/or Determining Date and/or at the Closing will be done simultaneously.

9. If, prior to the Closing Date any shareholder of AMPAL (other than Rebar Financial Corp. (hereinafter "Rebar") and any of Rebar's
shareholders, directors and office holders) makes awritten demand or claim, against AMPAL and/or any of its directors and/or office holders
and/or other shareholders, with respect to this Agreement and/or any of the transactions contemplated thereunder, and if AMPAL provides the
legal opinion of itsUS Attorneys, under which such claim and/or demand is reasonably likely to result in ajudgment imposing payment on the
parties hereto or any of them in an amount exceeding $5,000,000 or may delay the Closing Date by six monthsor more, then AMPAL shall
have the right to terminate this Agreement and all of its Annexes by giving written notice of such termination to the other parties hereto. In the
event of such termination, none of the parties hereto will have any claim of whatsoever sort against any other party hereto in connection with
this Agreement and/or any of its Annexes and/or the process that led to the execution thereof and/or their termination and/or thefailure to fulfill
the Conditions Precedent, except for any amount due under

Section 14.1 hereunder.
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10. INDEMNIFICATION
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10.1

| osses,

rel evant

The Bank agrees to indemify and hold harm ess the PURCHASERS and their
officers, directors, enployees, agents and attorneys (each, an
"Indemmitee") from and agai nst 22.7% of any and all liabilities,

damages, penalties, actions, judgnents, suits, clainms, costs and
expenses (including but not limted to attorneys' fees, disbursenents
and expenses) of any kind whatsoever (collectively, "Losses") arising
out of, based upon or relating to this Agreenent and/or any of its
annexes or any of the transactions contenplated thereby, suffered or
incurred by any of themin connection with any (i) suit, action
proceedi ngs, claimand/or demand (including, without limtation, class
action and derivative clainms by the holders of any securities issued by
any of the Purchasers, (ii) any suit, action proceedings, claim

i nvestigation or demand by the United States Securities and Exchange
Conmi ssion or the Israeli Securities Authority or any other United
States or Israeli governnental or regulatory agency or authority, but
al ways after deducting fromthe Losses all sums received by the

Indemitee fromits insurance conpany or any other third party which is
not an Indemitee, as indemification of such Losses, and provided
however that in no event shall the Bank be liable to pay the

| ndemni t ee,

10. 2

Per son

but

t hat

not

The

10. 3

right

under this Section 10.1, nore than $1, 000, 000. However, the Bank shal
not indemmify an Indemmitee for any anount to be borne by said
Indemitee in satisfaction of that Indemitee's deductible ("hishtatfut
atsmit") under the said Indemitee's |Insurance Poli cies.

Pronptly after receipt by any Indemitee of notice of any claim suit
action or proceeding (any of the foregoing, an "Action") from any

who is not a party to this Agreement or to its respective Annex, which
Action nmay give rise to a claimfor indemification hereunder, the
Indemmitee shall give reasonable witten notice thereof to the Bank;

the failure to give such notice in a tinmely fashion shall not relieve
the Bank fromany liability hereunder except to the extent, if any,

the Bank is materially prejudiced by such delay. In case any Action is
brought agai nst any Indemitee, the Bank shall be entitled to
participate in such defense after giving a witten notice to the

I ndermitee, stating its desire to do so, within fourteen days after the
Bank was given notice of the Action. In the event that the Bank does

give the Indemitee such tinely notice of its desire to participate in
any defense of any such Action, the Indemitee shall be free to conduct
the defense as it deens fit without the participation of the Bank. In
any event, the defense of any such Action shall be controlled by the

I ndemmi tee. The Bank shall not have any power or authority to settle
such Action without the witten consent of the affected | ndemitees.

af fected Indemitees in any Action shall have the right and power to
settle such Action but the Bank will be exenpt fromits indemification
obligations under Sections 10.1 and 10.2 above, if such settlenent is
not coordinated with the Bank in advance.

To renove doubt it is declared and clarified that the provisions of
Sections 10.1 and 10.2 above shall in no way prejudice any party's

to full and prompt conpensation and indemification for 100% of its
Losses which result froma breach by any of the other parties of any of
its representations, warranties or obligations under this Agreenent
and/or any of its annexes and/or any applicable |aw
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11. SETTLEMENT OF DISPUTES Any disagreement, dispute, or differenceof opinion arising among the parties concerning this Agreement
and/or any of itsAnnexesor any of their terms (including a question of their validity), the signing, implementation, interpretation and/or
application thereof, will be
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brought for determination by a single arbitrator to be agreed upon by the parties within 14 days of the date on which any of the parties requests
such arbitration. In the absence of agreement among the parties on theidentity of thearbitrator, the arbitrator's identity shall be determined, at
the written request of any of the parties, by the Chairman of the Board of Management of BHP and the Chairman of the Board of Directors of
AMPAL within 7 days of suchrequest, and failing such determination, by the District Court of Tel-Aviv at therequest of any of the parties
hereto, provided that such party notifiesthe other parties to this Agreement or its relevant Annexin writing of itsintention to do so at least ten
(10) days in advance.

The arbitrator will not be bound by therules of evidence and procedure, however he shall be obliged to make his award according to the

provisions of the substantive law and the provisions of this Agreement and/or its relevant Annex, to substantiate his award as well as any
decision, and his decision will be final and binding upon all the respective parties.

The arbitration will take place in Isradl.

12. NO WAIVER OF RIGHTS No waiver, extension, reduction, or abstention from acting by any of the partiesisto be considered a waiver of
its rights under this Agreement or its relevant Annex or under any law and shall not prevent any claim whatsoever.

13. WITHHOLDING TAX

To remove doubt, it is declared and agreed that each payment under any of the Real Estate Agreementsand under the Shares Transfer
Agreement is subject to withholding tax, as such duty exists under any applicable law, and unless a proper exemption authorization is submitted
prior to such payment, the proper tax will be withheld from any such payment.

14. STAMP DUTY, ATTORNEY'S FEES AND EXPENSES

14.1 Stanp duty with respect to this Agreenment, the Shares Transfer
Agreenent, and the Lease Agreenent, if any, will be borne by the
parties
in equal portions, i.e., half by the BANK and half by the PURCHASERS.

14. 2 Subject to the provisions of Section 14.1 above, each party shall bear
its own expenses and attorney's fees in connection with this Agreenent
and its inplenentation.

15. MISCELLANEQOUS

15.1 Wt hout derogating fromtheir undertaki ngs under this Agreenent and/or
any of its Annexes, each of the parties undertakes and agrees to
perform
such further and additional acts and sign or furnish such further and
additi onal docunents as shall be necessary or required for the
i mpl enentation of this Agreement and its Annexes.

15.2 The provisions of this Agreenent and its rel evant annexes shal
supersede and replace all previous representations, agreenents,
undert aki ngs, and understandi ngs nmade between the parties in anything
concerning the sale and purchase of the Shares and/or the Real Estate
Rights. It is clarified, to avoid doubt, that all agreenents regarding
credit facilities and other banking services between BHP and any of the
other parties and the rights attributed to the Shares held by BHP in
AVPAL | SRAEL in accordance with the Articles of Association of AWVPAL
| SRAEL are not affected by this Agreenent.
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15. 4

15.5
will

of

15.6
"D

15.7

- 11 -

This Agreenent (including its Annexes) constitutes the entire agreenent
between the parties in the matters set out therein, and no anendnment or
nmodi fication therein will be valid unless in witing signed by the

rel evant parties.

Subj ect to the provisions of Section 11 above, each of the parties
hereto irrevocably submits to the exclusive jurisdiction of the
conpetent courts of the District of Tel-Aviv-Yafo in all nmatters
connected with this Agreement and all its Annexes or arising therefrom

Subject to Section 11 of the Shares Transfer Agreement, the rights and
obligations of the parties under this Agreenent or pursuant thereto

be governed by and construed in accordance with the laws of the State

Israel, including, to avoid doubt, such rules applying foreign laws, if
and to the extent such rules are applicable.

Any anount due by one party to another under ANNEXES "A", "B', "C

or "E", which is denom nated in such Annex in U S. Dollars, is to be
paid in US. Dollars.

The addresses of the parties for the purpose of this Agreenent are as
set out in the preanble hereto. Any notice, direction or other
instrunment required or pernmitted to be given by a party hereunder shall
be made in witing and may be given by mailing the same registered

postage pre-paid, or by delivering the sane addressed to such other
party at their address aforesaid. Any notice, direction or other
instrument if delivered shall be deened to have been given or nade on
the date on which it was actually delivered; or if mailed shall be
deened to have been given or made on the seventh business day foll ow ng
the day on which it was nail ed.

The parties hereto may change their address for service hereunder from
time to tinme by notice given in accordance with the foregoing.

IN WITNESS WHEREOF the parties have executed this Agreement:
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ANNEX " A"
SHARES TRANSFER AGREEMENT
Made and entered into in Tel-Aviv on theday of , 1999
BY AND BETWEEN

1. BANK HAPOALIM B.M. (p.c.52-000011-8)
(hereinafter "BHP")

2. ATAD INVESTMENTS COMPANY LTD. (p.c.51-089763-0)
(hereinafter "ATAD")

both of 63-65 Y ehudaHalevi Street, Tel-Aviv (BHP and ATAD shall be hereinafter referred to jointly and severally as "the BANK")
of thefirst part;
AND

1. AMPAL-AMERICAN ISRAEL CORPORATION
(c/lo Ampal Isragl) of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL")

2. AMPAL DEVELOPMENT (ISRAEL) LTD. (p.c.52-000238-7) of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL DEVELOPMENT")

3. AMPAL FINANCIAL SERVICES LTD. (p.c.52-002104-9)
of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL FINANCING")

4. AMPAL (ISRAEL) LTD. (p.c.52-002622-0) of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL ISRAEL")

(AMPAL, AMPAL DEVELOPMENT, AMPAL FINANCING, and AMPAL ISRAEL shal be hereinafter referred to jointly and severally as
"the PURCHASERS")
of thesecond part;

VWHEREAS The BANK represents and warrants that ATAD is, and was at all
times at which it held the Shares (as hereinafter defined), a
whol | y owned subsidiary of BHP; and

VWHEREAS The BANK represents and warrants that ATAD is the record
owner
and hol der, and BHP t hrough ATAD is the beneficial owner, of
5,874,281 Ordinary Shares (as hereinafter defined), of 3,350
4% Preferred Shares (as hereinafter defined), and of 122,536
6. 5% Preferred Shares (as hereinafter defined)) (the Odinary
Shares, the 4% Preferred Shares, and the 6.5% Preferred
Shares
are collectively referred
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to herein as "the Shares"), and that the Shares and ATAD s
hol ding therein are free and clear of any Third Party Ri ght
(as hereinafter defined); and

WHEREAS BHP is interested in transferring and selling the Shares to
t he PURCHASERS, and the PURCHASERS are interested in
purchasing the Shares, all on the terns and conditions and

for
the consideration as set out hereinafter in this Agreenent;
and

WHEREAS Si mul taneously with signing this Agreenment the BANK, the

PURCHASERS and ot hers are al so signing the agreenent
(hereinafter the "Main Agreenment") to which this Agreenent is
attached as Annex "A' and ot her agreenents which are attached
to the Main Agreenent as Annexes "B', "C', "D', "E', "F' and
"G' thereto (hereinafter the "Qther Agreenents").

NOW, THEREFORE, it hasbeen declared, agreed and warranted between the parties as follows:

1. PREAMBLE, CAPTIONS, DEFINITIONS, AND ANNEXES

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




1.3.

$5

1.3.

1.3.

t he

(2N &)

The preanble to this Agreement and the Annexes hereto form an integra
part hereof.

Captions used in this Agreement are solely for convenience of reading
and shall not be used for the interpretation or determination of the
validity of this Agreenent or any provision hereof.

In this Agreenent the following terns shall have the neanings ascribed
to them.

"This Agreenent" or "the Agreenent" - this Agreenent and all the
Annexes, anendnents or additions to it, as well as any docunent to be
furnished in accordance with the provisions hereof.

"Ordinary Shares" - Cass A Stock of $1 (one dollar) par value each in
AMPAL.

"4% Preferred Shares" - 4% Cunul ati ve Convertible Preferred Stock of
par val ue each in AWPAL.

"6.5% Preferred Shares" - 6.5% Curmul ati ve Convertible Preferred Stock
of $5 par val ue each in AWPAL.

The "Shares" - As defined in the preanble to this Agreenent.

"Third Party Right" - Any lien, pledge, nortgage, suit, demand, claim
attachnment and/or debt or obligation towards whatsoever third party
and/ or what soever other third party right.

"Amount of the Deposit"” - A sum of 12,880,000 dollars deposited by
AVPAL on April 13, 1999 as a dollar deposit in Account No. 370959 in

name of AMPAL at the BHP Branch (No. 608) at 111 Arlozorov Street,
together with interest thereon which was actually accrued in said
deposit fromthe day of deposit until the tinme of its transfer to BHP
according to the provisions of this Agreenent.
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1.3.8 "Dollar" - U'S. Dollar.

1.3.9 "The PURCHASERS Attorney" - Any of the attorneys fromthe office of
Firon, Karni, Sarov & Firon, Advs., of 111 Arlozorov Street, Tel-Aviv,
al one and/or in any conbination.

1.3.10 "The BANK' s Attorney" - Advs. Mriah Hoftnman Doron and Avraham Hirsch
of 63 Yehuda Hal evi Street, Tel-Aviv, alone and/or in any conbination.

1.3.11 "The Determining Date" - The date which BHP and AMPAL will determ ne
as

the Closing Date in accordance with the provisions of Section 8 of the
Mai n Agr eenent .

2. REPRESENTATIONS AND WARRANTIES OF THE PARTIES
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1

t hese

2

1

1

2.1.2

and

al l

2

2

2

2

1

1

1

1

3

4

5

6

Representati ons and Warranties of the BANK

The BANK represents, warrants, covenants and undertakes the follow ng
to be true and correct as of the date hereof and that the follow ng
will be true and correct on the Determining Date and is aware and
acknow edges that the PURCHASERS have agreed to enter into this
Agreenent and the transactions contenplated herein in reliance on

representations, warranties, covenants and undertaki ngs of the BANK

ATAD is a private conpany duly registered in Israel; its registration
nunber with the Registrar of Conpanies is 51-089763-0; it is wholly
owned and controlled by BHP; and it is an active conpany |awfully
conducting its business and it has all the powers and authorities to

enter into this Agreement and to fulfill all its undertakings
her eunder.
BHP is a public conpany duly registered as a bank in Israel; its

regi stration nunber with the Registrar of Conpanies is 52-000011-8,
it is an active conpany lawfully conducting its business and it has

the powers and authorities to enter into this Agreenent and to ful fil
all its undertaki ngs hereunder

Save as set out in Section 7.1 of the Main Agreenment each of BHP and
ATAD have completed all such corporate acts and proceedi ngs required
under their incorporation docunents and under |law for entering into
this Agreenent and the fulfillment of their undertakings hereunder.

ATAD is the record owner and hol der of the Shares; the Shares and
ATAD s rights therein are free and clear of any Third Party Right, and
there is nothing to prevent the sale and transfer of the Shares to the
PURCHASERS as set out hereinafter in this Agreenent.

On Cctober 30, 1985, and at all tines thereafter until the Determ ning
Date, BHP was, is, and will be the "Beneficial Oaner" (as the termis
defined in Section 912 of the New York Business Corporation Law),
directly or through ATAD (which is and al ways was a whol ly owned
subsidiary of BHP), of not |ess than 20% of the outstanding voting
stock of AMPAL.

On Cctober 30, 1985, and at all times thereafter until the day of
transfer of the Shares to the PURCHASERS, BHP was, is, and will be an
"Interested Sharehol der" for the purposes stated in Section 912 of the
New Yor k Busi ness Corporation Law.
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2.1.

2.2

7
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On the Determining Date, BHP will be the sole record and Beneficia
Owner and hol der of the Shares and will transfer the Shares to the
PURCHASERS free and clear of any Third Party R ght.

Representati ons and Warranti es of the PURCHASERS

Each of the PURCHASERS hereby represents, warrants, covenants and
undertakes, all as relevant to each and every one of them

respectively,

cn
N

2.2.

and

al |

2.2.

and

al l

2.2.

and

al |

2.2.

2.2.

on

> -

the following to be true and correct on the date hereof and that the
followwng will be true and correct on the Determ ning Date, and is
awar e and acknow edges that the BANK has agreed to enter into this
Agreenent and the transactions contenplated therein in reliance on
these representations, warranties, covenants and undertakings of the
PURCHASERS

AVPAL is a corporation duly organized in the State of New York,

whose Ordinary Shares are traded on the AMEX; it is an active conpany
lawful Iy conducting its business, and has all the powers and
authorities to enter into this Agreenent and to fulfill all its
undert aki ngs her eunder

AVPAL DEVELOPMENT is a public conpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-000238-7;

it is an active conpany lawfully conducting its business and it has

the powers and authorities to enter into this Agreenent and to fulfi
all its undertaki ngs hereunder

AVPAL FI NANCI NG is a public conmpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-002104-9;

it is an active conpany lawfully conducting its business and it has

the powers and authorities to enter into this Agreenent and to fulfil
all its undertaki ngs hereunder

AVPAL | SRAEL is a public conpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-002622-0;

it is an active conpany lawfully conducting its business and it has

the powers and authorities to enter into this Agreenent and to fulfi
all its undertakings hereunder

Save as set out in Section 7.1 of the Main Agreenent, each of the
PURCHASERS has compl eted all such corporate acts and proceedi ngs
required under its incorporation docunents and any |law for entering
into this Agreement and the fulfillment of all its undertakings

her eunder.

The PURCHASERS are fully aware of AMPAL's condition, rights and
obligations, and of the rights attached to the Shares under AMPAL's
Certificate of Incorporation and Bylaws and they purchase the Shares
by virtue of this Agreenent based on AMPAL's condition, rights and
obligations, and the said rights as they are, without any reliance

any representations and/or warranties of the BANK regardi ng AMPAL's
condition, rights and obligations, and the said rights.
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3. THE TRANSACTION - GENERAL

3.1 BHP hereby undertakes, for the Consideration as set out hereinafter, to sell and transfer on the Determining Date the Shares to the
PURCHASERS in the apportionment set out hereinafter, and that at thetime of transferring the Shares to the PURCHASERS as provided
hereunder, the Shares and the rights of BHP therein will be free and clear of any Third Party Right whatsoever.
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3.2 ATAD hereby undertakes to do everything required in order to enable
BHP

to fulfill its undertakings under Section 3.1 above. W thout
derogati ng

fromthe generality of the aforesaid, ATAD and BHP undertake that BHP
will be the record owner and hol der of the Shares and ATAD s rights
thereunder and that ATAD will transfer the Shares to BHP, the Shares
and ATAD s rights therein being free and clear of any Third Party

Ri ght
what soever and conplete the transfer prior to the Determning Date, in
order to enable their transfer by BHP to the PURCHASERS as provi ded
her eunder .

3.3 The Shares will be sold and transferred to the PURCHASERS in the

portions and for the consideration as follows:

3.3.1 To AMPAL - 3,517,683 Ordinary Shares, 3,350 4% Preferred Shares, and
122,536 6.5% Preferred Shares (hereinafter "the AMPAL Shares") in
consi deration of:

3.3.1.1 The transfer of the Anpunt of the Deposit; and

3.3.1.2 $3,420,000 plus interest in the rate of LIBOR plus 0.75% per
annum from April 12, 1999 until the date of actual paynent
(herein the "Interest"); and

3.3.1.3 $3, 210, 208;
All as set out in Section 4 hereinafter.

3.3.2 To AMPAL DEVELOPMENT - 1,560,450 Ordinary Shares (hereinafter "the
AMPAL DEVELOPMENT Shares") in consideration of $7,802,248, as set out
in Section 5 hereinafter.

3.3.3 To AMPAL FI NANCI NG - 660,803 Ordinary Shares (hereinafter "the AWVPAL
FI NANCI NG Shares")in consideration of $3,304,013, as set out in
Section
6 hereinafter.

3.3.4 To AMPAL | SRAEL - 135,345 Ordinary Shares (hereinafter "the AWVPAL
| SRAEL Shares") in consideration of $676,726, as set out in Section 7
herei nafter.

3.4 To avoid doubt, the conpletion of the transfer and sale of the Shares
to the PURCHASERS and the paynent of the consideration therefor ("the
Cosing") will take place sinultaneously so that none of the Shares
will be transferred and sold to any of the PURCHASERS and no part of
the consideration therefor will be paid by the PURCHASERS unl ess all
the Shares are transferred and sold to the PURCHASERS and all the
consideration therefor is paid by the PURCHASERS as provi ded

her eunder .

3.5 Al'l docunents required to be signed and delivered on the Deternining
Date (the "Closing") will be conpleted as required to effect the
transfer of the Shares to the PURCHASERS.

4. THE SALE AND TRANSFER TO AMPAL

4.1 On the Determining Date BHP will sell and transfer the AMPAL Sharesto AMPAL, and for that purpose BHP will sign and deliver to
AMPAL the following documents: (1) Original Stock Certificates Issued to BHP for 3,517,683 Ordinary Shares, 3,350 4% Preferred Shares

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




and 122,536 6.5% Preferred Shares of AMPAL, and (2) The BANK's Representation Letter, and (3) BHP's Stock Power, bearing a medallion
signature guaranteed by a bank or a brokerage firm, and (4) BHP's Secretary's Certificate, and
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(5) AVPAL' s Opi nion of Counsel, all in the forms attached as ANNEXES
.1.1-4.1.5 hereto in respect of the AMPAL Shares.

4.2 On the Determining Date and agai nst delivery of all signed documents
required to be delivered by BHP to t he PURCHASERS:

4.2.1 AVPAL will transfer to BHP the Anpbunt of the Deposit by signing the
irrevocabl e instruction attached hereto AS ANNEX 4.2.1 and
delivering
it to BHP.

4,2.2 AMPAL will pay BHP the sum of $3,420,000 plus the Interest, plus
$3, 210, 208 by bank check or bank transfer.

5. THE SALE AND TRANSFER TO AMPAL DEVELOPMENT

5.1 On the Determining Date BHP will sell and transfer the AMPAL DEVELOPMENT Sharesto AMPAL DEVELOPMENT, and for that
purpose BHP will sign and deliver to AMPAL DEVELOPMENT the following documents. (1) Origina Stock Certificate issued to BHP for
1,560,450 Ordinary Shares of AMPAL, and (2) The BANK's Representation Letter, and (3) BHP's Stock Power bearing a medallion signature
guaranteed by abank or a brokerage firm, and (4) BHP's Secretary's Certificate, and (5) AMPAL's Opinion of Counsdl, al intheforms attached
as ANNEXES 5.1.1-5.1.5 hereto in respect of the AMPAL DEVELOPMENT Shares and AMPAL DEVELOPMENT will furnishthe AMPAL
DEVELOPMENT's Representation Letter ANNEX 5.1.6 hereto.

5.2 On the Determining Date and against delivery of al signed documents required to be delivered by BHP to the PURCHASERS, AMPAL
DEVELOPMENT will pay BHP a sum of $7,802,248 by bank check or bank transfer.

6. THE SALE AND TRANSFER TO AMPAL FINANCING

6.1 On the Determining Date BHP will sell and transfer the AMPAL FINANCING Sharesto AMPAL FINANCING, and for that purpose BHP
will sign and deliver to AMPAL FINANCING the following documents: (1) Original Stock Certificate issued to BHP for 660,803 Ordinary
Shares of AMPAL, and (2) The BANK's Representation Letter, and (3) BHP's Stock Power bearing a medallion signature guaranteed by a bank
or abrokerage firm, and (4) BHP's Secretary's Certificate, and (5) AMPAL's Opinion of Counsel, all in theforms attached as ANNEXES
6.1.1-6.1.5 hereto in respect of AMPAL FINANCING Shares and AMPAL FINANCING will furnishthe AMPAL FINANCING
Representation Letter, ANNEX 6.1.6 hereto.

6.2 On the Determining Date and against delivery of all signed documents required to be delivered by BHP to the PURCHASERS, AMPAL
FINANCING will pay BHP a sum of $3,304,013 by a bank check or by a bank transfer.

7. THE SALE AND TRANSFER TO AMPAL ISRAEL

7.1 On the Determining Date BHP will sell and transfer the AMPAL ISRAEL Sharesto AMPAL ISRAEL, and for that purpose BHP will sign
and deliver to AMPAL ISRAEL thefollowing documents: (1) Original Stock Certificate issued to BHP for 135,345 Ordinary Shares of
AMPAL, and (2) The BANK's Representation Letter, and (3) BHP's Stock Power bearing a medallion signature guaranteed by a bank or
brokerage firm, and (4) BHP's Secretary's Certificate, and (5) AMPAL's Opinion of Counsdl, al intheforms attached as
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ANNEXES 7.1.1-7.1.5 hereto in respect of the AMPAL ISRAEL Shares and AMPAL ISRAEL will furnish the AMPAL ISRAEL's
Representation Letter ANNEX 7.1.6 hereto.

7.2 On the Determining Date and against delivery of al signed documents required to be delivered by BHP to the PURCHASERS, AMPAL
ISRAEL will pay BHP asumaf $676,726 by bank check or bank transfer.

8. RESIGNATION OF DIRECTORS

At the Determining Date, and against the payment by the PURCHASERS to BHP of the consideration for the Shares as provided in Sections 4,
5, 6, and 7 above, BHP shall deliver to AMPAL notices of resignation from AMPAL's Board of Directors signed by Messrs. Y aakov Elinav
and Shimon Ravid, to become effective immediately upon delivery to AMPAL. The notices will be in theform attached as ANNEX 8to this
Agreement.

9. This Agreement is subject to the fulfillment of al the Conditions Precedent as defined and provided for in Section 7 of the Main Agreement.
10. TAXES AND OTHER COMPULSORY PAYMENTS

Capital Gains Tax and/or Income Tax and New Y ork Stamp and Transfer Taxes (if applicable) onthe sale of the Shares to the PURCHASERS
will be borne and paid by the BANK.

11. REGISTRATION OF SHARES

After the Determining Date, if requested by the PURCHASERS, BHP will sign any document and take whatever action that is necessary in
order to complete the registration of the Shares in the name of each relevant PURCHASER.

12. MISCELLANEQOUS

To remove any doubt, it isdeclared and agreed that all the provisions of Sections 7, 8, 9, 10, 11, 12, 13, 14 and 15 of the Main Agreement shall
apply herein mutatis mutandis. However, it is specifically declared and agreed that this Agreement and the rights and obligations of the parties
hereunder or pursuant hereto shall be governed by and construed in accordance with the lawsof the State of New York, U.S.A., including, to
avoid doubt, suchrules applying foreign laws, if and to the extent such rules are applicable.

IN WITNESS WHEREOF the parties have signed:

BANK HAPQALI M B. M ATAD | NVESTMENTS COVPANY
LTD.
AMPAL - AVERI CAN | SRAEL CORPORATI ON AVPAL DEVELCOPMENT (| SRAEL)
LTD.

AMPAL FINANCIAL SERVICESLTD. AMPAL (ISRAEL)LTD.
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ANNEX " B"

REAL ESTATE AGREEMENT

Made and entered into in Tel-Aviv on theday of , 1999

BY AND BETWEEN

REVADIM (NECHASIM) LTD. (p.c. 51-073528-5) of 63-65 Y ehuda Halevi Street, Tel-Aviv

part;

VWHEREAS

VWHEREAS

and

VWHEREAS

ANNEXES

(hereinafter "theBUY ER")
of the first part;

AND

AMPAL-AMERICAN ISRAEL CORPORATION
(c/lo Ampal (Israel) Ltd.)

of 111 Arl ozorov Street, Tel-Aviv
(hereinafter "AMPAL")
of the second

AVPAL is an owner of rights in the Arlozorov A Property, as
specified hereinafter in this agreenent; and

AMPAL is interested in selling to the BUYER and the BUYER is
interested in buying from AMPAL its rights in the Arlozorov A
Property as defined hereinafter, all on the terns and conditions

for the consideration specified herein; and

Si nul taneously with signing this Agreenent, the BUYER, AMPAL and
others are signing also the Agreenent (hereinafter the "Main
Agreement") to which this Agreement is attached as ANNEX "B" and
ot her agreenents which are attached to the Main Agreenent as

"AY, "C', "D', "E', "F'" and "G' thereto (hereinafter the "Qher
Agreement s");

NOW, THEREFORE, it hasbeen declared, agreed and warranted between the parties as follows:
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1. PREAMBLE, CAPTIONS, DEFINITIONS, AND ANNEXES

1.1 The preanble to this agreement and the annexes hereto form an integral
part hereof.

1.2 Captions used in this Agreenment are solely for conveni ence of reading
and shall not be used for the interpretation or determ nation of the
validity of this Agreenent or any provision hereof.

1.3 In this agreement the following ternms shall have the neani ngs ascri bed
to them.
1.3.1 "This Agreenent" or "the Agreenent" - this agreenment and all the

annexes, anmendrments or additions to it, as well as any docunent to be
furnished in accordance with the provisions hereof.

1.3.2 "Third Party Right" - Any lien, pledge, nortgage, suit, demand, claim
attachment and/or debt or obligation towards whatsoever third party
and/ or what soever other third party right.

1.3.3 "Arlozorov A Property" or the "Real Estate"- The real estate property
known as Bl ock 6213 Parcel 661/5 at 105 Arl ozorov Street, Tel-Aviv, of
which AMPAL is entitled to be registered as owner and of which today

BHP
is registered as owner in its entirety, as specified in the extract,
copy of which is attached hereto as ANNEX 1. 3. 3.

1.3.4 "Dollar" - US. Dollar.

1.3.5 "AMPAL's Attorney" - Any of the attorneys fromthe office of Firon,
Karni, Sarov & Firon, Advs., of 111 Arlozorov Street, Tel-Aviv, alone
and/ or in any conbination.

1.3.6 "The BUYER s Attorney" - Advs. Moriah Hoftman Doron and Avraham
Hi r schof
63 Yehuda Hal evi Street, Tel-Aviv, alone and/or in any conbination.

1.3.7 "The Determining Date" - The date which BHP and AMPAL will determ ne as

the G osing Date in accordance with the provisions of Section 8 to the
Mai n Agr eenent .

1.3.8 "BHP" - Bank Hapoalim B.M.
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2. REPRESENTATIONS AND WARRANTIES OF THE PARTIES

2

correct

1

and

2

2

2

1.1

1.2

.1.3

1.4

.1.5

Representati ons and Warranties of the BUYER The BUYER represents,
warrants, covenants, and undertakes the following to be true and

on the date hereof and that the following will be true and correct on
the Determ ning Date, and is aware and acknow edges that AMPAL has
agreed to enter into this Agreenent and the transactions contenpl ated
therein in reliance on these representations, warranties, covenants,

undert aki ngs of the BUYER

The BUYER is a private conmpany duly registered in Israel; its

regi stration nunber with the Registrar of Conpanies is 51-073528-5; it
is wholly owned and controlled by BHP;, and it is an active conpany
|awful ly conducting its business and it has all the powers and
authorities to enter into this Agreenent and to fulfil all its
undert aki ngs her eunder

BHP is a public conpany duly registered as a bank in Israel; its

regi stration nunber with the Registrar of Conpanies is 52-000011-8, and
it is an active conpany lawfully conducting its business and it has all
the powers and authorities to enter into this Agreenent and to fulfi

all its undertakings hereunder

Save as set out in Section 7.1 of the Main Agreenent, the BUYER has
conpleted all corporate acts and proceedi ngs required under its

i ncorporation docunents and under |law for the entering into this
Agreenent and the fulfillnent of its undertaki ngs hereunder

BHP is the | essee and actual holder, for many years, of the Real Estate
according to a | ease agreenent between BHP and AMPAL.

The BUYER has exani ned independently, to its full satisfaction, and
knows well the Real Estate and AMPAL's rights in it fromall aspects,
physi cal, planning, factual, and |egal, the BUYER was given every
opportunity to nmake any exam nation, and the BUYER has found the Rea
Estate suited to its purposes and is acquiring the rights therein "as
is", being fully aware of its condition and age, and it waives

absol utely and
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finally any demand and/or claimagai nst AMPAL, including in the matter
of any unsuitability and/or defect in respect of the Real Estate,
whet her di sclosed or conceal ed, existing or future.

2.2 REPRESENTATI ONS AND WARRANTI ES OF AMPAL
AVPAL hereby represents, warrants, covenants and undertakes the
followng to be true and correct on the date hereof, and the foll ow ng
will be true and correct on the Determning Date, and is aware and
acknow edges that the BUYER has agreed to enter into this Agreenment and
the transactions contenplated therein in reliance on these
representations, warranties, covenants and undertaki ngs of AMPAL:

2.2.1 AWAL is a corporation duly organized in the State of New York, U S A,
it is an active conpany lawfully conducting its business, and has all
the powers and authorities to enter into this Agreenent and to fulfil
all its undertakings hereunder.

2.2.2 Save as set out in Section 7.1 of the Main Agreenment, AMPAL has
conpl eted all such corporate acts and proceedi ngs required under its
i ncorporation docunents and any law for entering into this Agreenent
and
the fulfillment of all its undertakings hereunder.

2.2.3 AVPAL is entitled to be registered as the owner of the Arlozorov A

Property, and its rights therein are free and clear of any Third Party
Ri ght what soever, as set out in Annex 1.3.3, and they can be sold and
transferred to the BUYER

3. THE TRANSACTION - GENERAL AMPAL hereby undertakes to sell and transfer to the BUY ER on the Determining Date, the Real Estate
and all of AMPAL'srights therein, the Real Estate and AMPAL 'srightstherein being free and clear of any Third Party Right whatsoever, for
the consideration in the sumof $2,919,208 plusV.A.T. (hereinafter the"Consideration"), to be paid to it by theBUY ER asset out hereinafter.
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4. THE SALE AND TRANSFER
4.1 On the Determining Date ("the Closing") the BUYER will pay AMPAL the Consideration by bank check or bank transfer.

4.2 Against receipt of the Consideration in full, AMPAL will sign and submit to the BUY ER an irrevocable power of attorney in theform
attached hereto as ANNEX "4.2" whichwill enable theBUYER to do any act in connection with transferring AMPAL's rights in the Arlozorov
A Property totheBUYER, including, inter aia, registering thetransfer of these rights at the Land Registry Office, signing any document for the
purpose of transferring the said rights and/or obtaining whatsoever approval which isrequired for thetransfer of the said rights as aforesaid, as
well as to appear before any competent authority in connection with the abovementioned activities.

4.3 Immediately upon completion of full payment of the Consideration to AMPAL, the validity of thelease agreement between AMPAL and
BHP in connection with the Arlozorov A Property will expirewithout any of the parties thereto having any demand and/or claim whatsoever
towards the other, except in connection with rental feesand other payments due to AMPAL, or prepaid by BHP, in connection with the period
up to the Determining Date, exclusive possession inthe Arlozorov A Property will pass to the BUY ER, and theBUY ER will be permitted to
register a caveat in connection withacquisition of AMPAL's rightsin the Arlozorov A Property.

4.4 After thefull payment of the Consideration to AMPAL, AMPAL will act to furnish the BUY ER an authorization of Mas Shevach (Land
Betterment Tax) for the registration of the rightsin the Arlozorov A Property in the nameof the BUYER at the Land Registry Office. Itis
agreed that the BUY ER will be responsible for the performance of all acts required for the purpose of registering the rightsin the Arlozorov A
Property in its name according to this Agreement, and will bear all payments involved therewith. AMPAL, onits part, undertakesto cooperate
with theBUY ER and/or theBUY ER's Attorney and use itsbest effort to assist theBUYER and/or the BUY ER's attorney in this
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matter and sign the documents and authorizationsrequired for the purpose of completing the registration of the said rightsintheBUY ER's
name at the Land Registry Office as aforesaid.

If the authorization of Mas Shevach (Land Betterment Tax) is not furnished to the BUY ER within 180 (one hundred eighty) days of the date on
whichthe parties shall file the Land Betterment Tax forms and affidavits as provided in Section 6.5 hereunder, then assoon as theMas Shevach
Authorities determine the Mas Shevach with respect to thistransaction, AMPAL will either pay and/or provide the Mas Shevach Authorities
with guarantees covering, together, the entire Mas Shevach determined by the Mas Shevach Authorities with respect to thistransaction, so that
the Mas Shevach Authorization isfurnished. Itisagreed that should AMPAL decide to contest and/or appeal the Mas Shevach Authorities
determinations, the BUY ER will not haveto join such contest and/or appeal, but will support and assiss AMPAL's contest and/or appeal.

5. This Agreement is subject to the fulfillment of all Conditions Precedent asdefined and provided for in Section 7 of the Main Agreement.

6. TAXES AND OTHER COMPULSORY PAYMENTS

6.1 Value Added Tax in respect of the transfers of AMPAL'srightsin the Real Estate as aforesaid in Section 4 above, will be borne and paid by
the BUYER. The BUYER will transferthe V.A.T. totheV.A.T. Authorities directly and will issue a"Cheshbonit Mas Azmit" (Self Tax
Invoice), as provided by law.

6.2 Subject to the provisions of Sections 6.3 and 6.4 hereunder, al thetaxes, levies and fees, governmental and municipal, of any kind and type,
except for improvement levies, in respect of the period up to the Determining Date, will be borne and paid by AMPAL or by BHP - in
accordance withthe provisions of thelease agreement between AMPAL and BHP in connection withthe Real Estate, and in respect of the
period from the Determining Date - will be borne and paid by the BUY ER alone. Inaddition, any betterment levies, if any, which have not yet

actually been paid in
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respect of the Real Estate, will be borne and paid by the BUYER.

6.3 Land Betterment Tax or Capital Gains Tax or Income Tax on the transfer of AMPAL'srightsin theReal Estate to the BUY ER will be borne
and paid by AMPAL.

6.4 Acquisition Tax (Purchase Tax) on thetransfer of AMPAL 'srightsin the Real Estate to the BUY ER will be borne and paid by the BUYER.

6.5 The BUYER and AMPAL will sign and file at thetimes set by law, Land Betterment Tax formsand affidavits in connection with the
transfer and sale of AMPAL 'srightsin theReal Estate.

7. MISCELLANEOUS To remove any doubt, it is declared and agreed that all the provisions of Sections 7, 8, 9, 10, 11, 12, 13, 14 and 15 of
the Main Agreement shall apply herein mutatis mutandis. However, it is specifically declared and agreed that this Agreement and the rights and
obligations of the parties and BHP hereunder or pursuant hereto shall be governed by and construed in accordance withthe lawsof the State of
Isradl.

IN WITNESS WHEREOF the parties have signed:

AMPAL-AMERICAN ISRAEL CORPORATION THE BUYER

We, Bank Hapoalim B.M., hereby irrevocably agree to all the abovementioned provisions regarding ourselves and/or having any bearing on us.
We also hereby irrevocably guarantee thefull and prompt fulfillment of all the BUY ER's undertakingsunder the above Agreement. We hereby
waive any demand of prior request fromthe BUY ER under Section 8 of the Guarantee Law, 5727-1967. This guarantee shall remain in full
force in spite of any stay, postponement, waiver, or change in a guaranteed obligation of the BUYER.

Bank Hapoalim B.M.
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ANNEX " C"
REAL ESTATE AGREEMENT
Made and entered into in Tel-Aviv on theday of , 1999
BY AND BETWEEN
REVADIM (NECHASIM) LTD. (p.c. 51-073528-5)
(hereinafter the"BUY ER")
of 63-65 Yehuda Halevi Street, Tel-Aviv

of the first part;

AND

AMPAL DEVELOPMENT (ISRAEL) LTD. (p.c. 52-000238-7)

of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL")

of the second

part;

WHEREAS AVPAL is an owner of rights in the Real Estate defined herein
as "Holon Property", "Panorama Property" and "All enby
Property", as specified hereinafter in this agreenent; and

VWHEREAS AVPAL is interested in selling to the BUYER and the BUYER i s
interested in buying fromAMPAL its rights in the Real Estate
as defined hereinafter, all on the terms and conditions and
for the consideration specified herein; and

WHEREAS Sinmul taneously with signing this Agreenment, the BUYER AMPAL
and others are signing also the Agreement (hereinafter the
"Main Agreenent") to which this Agreenent is attached as

ANNEX

"C' and other agreenments which are attached to the Miin
Agreement as ANNEXES "A', "B", "D', "E', "F' and "G' thereto
(hereinafter the "Qther Agreenents");

NOW, THEREFORE, it hasbeen declared, agreed and warranted between the parties as follows:
1. PREAMBLE, CAPTIONS, DEFINITIONS, AND ANNEXES
1.1 The preamble to this agreement and the annexes hereto form an integral part hereof.

1.2 Captions used in this Agreement are solely for convenience of reading and shall not be used for theinterpretation or determination of the
validity of thisAgreement or any provision hereof.

1.3 In this agreement the following terms shall have the meanings ascribed to them:
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1.3.1 "This Agreement" or "the Agreenment" - this agreenment and all the
annexes, anmendments or additions to it, as well as any docunent to be
furnished in accordance with the provisions hereof.

1.3.2 "Third Party Right" - Any lien, pledge, nortgage, suit, demand, claim
attachnment and/or debt or obligation towards whatsoever third party
and/ or what soever other third party right.

1.3.3 "Hol on Property" - The real estate property known as Block 7168 in
Parcel 159/2 at 39 Shenkar Street, Holon, in the ownership of AWPAL
DEVELOPMENT as specified in the extract, copy of which is attached
hereto as ANNEX 1. 3. 3.

1.3.4I "Panorama Property" - The real estate property known as part of

Parcel s
97 and 132 in Block 10812 at Panorama Center, 105 Hanassi Boul evard,
Hai fa, of which AMPAL DEVELOPMENT is entitled to be registered as the
owner/ perpetual |essee, and in respect of which two caveats are
recorded in favor of AMPAL DEVELOPMENT [under its former name - Bank
Lecharoshet B.M] as specified in the extract, copy of which is
attached hereto as ANNEX 1. 3. 4.

1.3.5 "Al'l enby Property" - The real estate property known as Bl ock 6933
Parcel 116 with all its sub-parcels, at 65 Allenby Street, Tel-Aviv,

in
the ownership of AMPAL DEVELOPMENT as specified in the extract, copy

of
which is attached hereto as ANNEX 1. 3.5.

1.3.6 "The Real Estate" - The Hol on Property, Panorama Property and All enby
Property, jointly or severally, as the case nay be.

1.3.7 "Dollar" - U S. Dollar.

1.3.8 "AWPAL's Attorney" - Any of the attorneys fromthe office of Firon,
Karni, Sarov & Firon, Advs., of 111 Arlozorov Street, Tel-Aviv, alone
and/ or in any conbination.

1.3.9 "The BUYER s Attorney" - Advs. Moriah Hoftman Doron and Avraham Hirsch

of 63 Yehuda Hal evi Street, Tel-Aviv, alone and/or in any conbination.
1.3.10 "The Determining Date" - The date which BHP and AMPAL will determ ne
as

the Cosing Date in accordance with the provisions of Section 7 to the

Mai n Agr eenent .

1.3.11 "BHP" - Bank Hapoalim B.M

2. REPRESENTATIONS AND WARRANTIES OF THE PARTIES
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2.1 Representati ons and Warranties of the BUYER

The BUYER represents, warrants, covenants, and undertakes the
foll owi ng

to be true and correct on the date hereof and that the following will

be true and correct on the Determ ning Date, and is aware and
o acknowl edges that AMPAL has agreed to enter into this Agreenent and
t he

transactions contenplated therein in reliance on these
representations,

warranties, covenants, and undertakings of the BUYER

2.1.1 The BUYER is a private conmpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 51-073528-5; it
is wholly owned and controlled by BHP, and it is an active conpany
lawful ly conducting its business and it has all
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the powers and authorities to enter into this Agreenent and ful fil

ol i ts undertaki ngs hereunder

2.1.2 BHP is a public conpany duly registered as a bank in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-000011-8,

and it is an active conpany lawfully conducting its business and it has

a:: the powers and authorities to enter into this Agreenent and ful fil

a

its undertaki ngs hereunder

2.1.3 Save as set out in Section 7.1 of the Main Agreenment, the BUYER has
conpleted all corporate acts and proceedi ngs required under its
i ncorporation docunments and under law for the entering into this
Agreenment and for the fulfillment of its undertakings hereunder.

2.1.4 BHP is the | essee and actual holder, for many years, of all the Rea
Estate according to | ease agreenents between BHP and AMPAL.

§.1.5 The BUYER has exami ned independently to its full satisfaction and
nows
well all of the Real Estate and AMPAL's' rights in it from al
aspects,
physi cal, planning, factual, and |egal, the BUYER was given every
opportunity to nmake any exam nation, and the BUYER has found the Rea
Estate suited to its purposes and is acquiring the rights therein "as
is", being fully aware of its condition and age, and it waives
absolutely and finally any demand and/or suit and/or clai m against
AVPAL, including in the matter of any unsuitability and/or defect in
respect of the Real Estate, whether disclosed or conceal ed, existing
or
future

2.2 Representations and Warranties of AMPAL
AVPAL hereby represents, warrants, covenants and undertakes the
followng to be true and correct on the date hereof, and the foll ow ng
will be true and correct on the Determining Date, and is aware and
acknow edges that the BUYER has agreed to enter into this Agreenent
and
the transactions contenplated therein in reliance on these
representations, warranties, covenants and undertaki ngs of AMPAL:

2.2.1 AVPAL is a public company duly registered in Israel; its registration
nunber with the Registrar of Conpanies is 52-000238-7; and it is an
active conpany lawfully conducting its business and it has all the
powers and authorities to enter into this Agreement and fulfill all

its
under t aki ngs her eunder

2.2.2 Save as set out in Section 7.1 of the Main Agreenent, AMPAL has
received fromits organs so enpowered under its incorporation
docunent s
and any law, all the resolutions required in order to be authorized to

duly enter into this Agreenent and fulfill all its undertakings
her eunder.

2.2.3 AVPAL is the registered owner of the Holon Property and the Allenby
Property, is entitled to be registered as the owner of the Panorana
Property, and its rights in these Properties are free and clear of any
Third Party R ~ht whatecnnunr = a5 gset out in ANNEXES 1.3.3, 1.3.4, and
1.3.5, and the™ "W pms) armot r amefeicniedet o iche BUYER



3. THE TRANSACTION - GENERAL AMPAL hereby undertakes to sell and transfer to the BUY ER on the Determining Date, the Real Estate
and all of AMPAL'srights

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




-4
therein being free and clear of any Third Party Right whatsoever, for the following consideration:
In consideration for AMPAL's rightsin the Holon Property - $1,273,836 plusv.at.

In consideration for AMPAL's rights in the Panorama Property - $3,078,438 plusv.at.

In consideration for AMPAL's rightsin the Allenby Property - $3,449,974 plusv.at.

Total consideration - $7,802,248 plusv.at. (hereinafter the"Consideration") to be paid to it by the BUYER as set out hereinafter.

4. THE SALE AND TRANSFER
4.1 On the Determining Date the BUY ER will pay AMPAL the Consideration by bank check or bank transfer.

4.2 Against receipt of the Consideration in full, AMPAL will sign and submit to the BUY ER an irrevocable power of attorney in theform
attached hereto as ANNEX "4.2" whichwill enable theBUYER to do any act in connection with transferring AMPAL's rights in the Real
Estate, including, inter aia, registering thetransfer of these rights at the Land Registry Offices, signing any document for the purpose of
transferring the said rights and/or obtaining whatsoever approval which isrequired for thetransfer of the said rights as aforesaid, aswell asto
appear before any competent authority in connection with the above mentioned activities.

4.3 Immediately upon completion of full payment of the Consideration to AMPAL, the validity of thelease agreements between AMPAL and
BHP in connection with all the Real Estate will expire without any of the parties having any demand and/or claim whatsoever towards the other,
except in connection with rental feesand other payments dueto AMPAL or prepaid by BHP in connection with the period up to the
Determining Date, exclusive possession in the Real Estate will pass to the BUY ER, and theBUY ER will be permitted to register a caveat in
connection with acquisition of AMPAL 'srightsin the Real Estate.

4.4 After thefull payment of the Consideration to AMPAL, AMPAL will act to furnishthe BUY ER authorizations of Mas Shevach (Land
Betterment Tax) for the registration of the rightsin al the Real Estate in the nameof the BUYER at the Land Registry Offices, and certificates
or authenticated copies of certificates fromthe Registrar of Companiesin Israel or affidavits or any other documentsrequired by therelevant
Land Registry Office, for the purpose of verifying the various changesin AMPAL's name from its former names to its present name. Itis agreed
that the BUY ER will be responsible for the performance of all acts required for the purpose of registering the rightsin all the Real Estate in its
name according to this Agreement, and will bear al paymentsinvolved therewith. AMPAL, on itspart, undertakes to cooperate with the

BUY ER and/or the BUY ER's Attorney and use its best effort to assist the BUY ER and/or the BUY ER's attorney in this matter and sign the
documents and authorizations required for the purpose of completing the registration of the said rightsin the BUY ER's name at the Land
Registry Offices asaforesaid.

If the authorizations of Mas Shevach (Land Betterment Tax) are not furnished to theBUY ER within 180 (one hundred eighty) days of thedate
on which the parties shal file the Land Betterment Tax formsand affidavits as provided in Section 6.5 hereunder, then as soon as the Mas
Shevach Authorities determine the Mas Shevach
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with respect to these transactions, AMPAL will either pay and/or provide the Mas Shevach Authorities with guarantees covering, together, the
entire Mas Shevach determined by the Mas Shevach Authorities with respect to these transactions, so that the Mas Shevach Authorizations are
furnished. It is agreed that should AMPAL decide to contest and/or appeal the Mas Shevach Authorities determinations, the BUY ER will not
have to join such contest and/or appeal, but will support and assist AMPAL's contest and/or appeal.

5. This Agreement is subject to the fulfillment of all Conditions Precedent asdefined and provided for in Section 7 of theMain Agreement.
6. TAXES AND OTHER COMPULSORY PAYMENTS

6.1 The Value Added Tax will be paid by theBUY ER to AMPAL as part of the Consideration. As AMPAL isa"MOSAD CASPI" ("Financial
Ingtitution"), AMPAL will pay the V.A.T. tothe V.A.T. authoritiesand will filea Teudat Iskat Akrai in accordance with Section 15A of the
Value Added Tax (Registration) Regulations (1976-5736), andwill provide the BUY ER with said Teudat Iskat Akrai immediately after its
filing as aforesaid.

6.2 Subject to the provisions of Sections 6.3 and 6.4 hereunder, al thetaxes, levies and fees, governmental and municipal, of any kind and type,
except for improvement levies, in respect of the period up to the Determining Date, will be borne and paid by AMPAL or by BHP - in
accordance withthe provisions of thelease agreement between AMPAL and BHP in connection withthe Real Estate, and in respect of the
period from the Determining Date - will be borne and paid by the BUY ER aone. Inaddition, any improvement levies, if any, which have not
yet actually been paidin respect of the Real Estate, will be borne and paid by the BUYER.

6.3 Land Betterment Tax or Capital Gains Tax or Income Tax on the transfer of AMPAL 'srightsin the Real Estate to the BUYER will be borne
and paid by AMPAL.

6.4 Acquisition Tax onthe transfer of AMPAL'srightsin the Real Estate to the BUY ER will be borne and paid by the BUYER.

6.5 The BUYER and AMPAL will sign and file at thetimes set by law, Land Betterment Tax formsand affidavits in connection with the
transfer and sale of AMPAL 'srightsin theReal Estate.

7. MISCELLANEQOUS
To remove any doubt, it is declared and agreed that al the provisions of Sections 7, 8, 9, 10, 11, 12, 13, 14 and 15 of the Main Agreement shall

apply herein mutatismutandis. However, it is specifically declared and agreed that this Agreement and the rights and obligations of the parties
and BHP hereunder or pursuant hereto shall be governed by and construed in accordance with the laws of the State of Isragl.
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IN WITNESS WHEREOF the parties have signed:

AMPAL DEVELOPMENT (ISRAEL) LTD. THE BUYER

We, Bank Hapoalim B.M., hereby irrevocably agree to all the abovementioned provisions regarding ourselves and/or having any bearing on us.
We also hereby irrevocably guarantee thefull and prompt fulfillment of all the BUY ER's undertakingsunder the above Agreement. We hereby

waive any demand of prior request fromthe BUY ER under Section 8 of the Guarantee Law, 5727-1967. This guarantee shall remain in full
force in spite of any stay, postponement, waiver, or change in a guaranteed obligation of the BUYER.

Bank Hapoalim B.M.
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ANNEX " D"
REAL ESTATE AGREEMENT
Made and entered into in Tel-Aviv on theday of , 1999
BY AND BETWEEN

REVADIM (NECHASIM) LTD. (p.c. 51-073528-5) of 63-65 Y ehuda Halevi Street, Tel-Aviv
(hereinafter the"BUY ER")
of the first part;

AND

AMPAL FINANCIAL SERVICESLTD. (p.c.52-002104-9)
of 111 Arlozorov Street, Tel-Aviv
(hereinafter "AMPAL")
of the second part;

VWHEREAS AMPAL is an owner of rights in the Real Estate defined herein as Rosh
Pi na Property and Ramat Hasharon Property, as specified hereinafter in
this agreenent; and

WHEREAS AMPAL is interested in selling to the BUYER and the BUYER is

i nterested
in buying fromA AMPAL its rights in the Real Estate as defined
hereinafter, all on the ternms and conditions and for the consideration
speci fied herein; and

WHEREAS Sinul taneously with signing this Agreenment, the BUYER, AMPAL and

ot hers
are signing also the Main Agreenent (hereinafter the "Miin Agreenent")
to which this Agreenent is attached as ANNEX "D' and ot her agreenents
whi ch are attached to the Frame Agreenent as ANNEXES "A', "B", "C',
"E', "F'" and "G' thereto (hereinafter the "Qther Agreenents");

NOW, THEREFORE, it hasbeen declared, agreed and warranted between the parties as follows:

1. PREAMBLE, CAPTIONS, DEFINITIONS, AND ANNEXES

1.1 The preanble to this agreement and the annexes hereto form an
i ntegral
part hereof.

1.2 Captions used in this Agreement are solely for conveni ence of reading
and shall not be used for the interpretation or determ nation of the
validity of this Agreenent or any provision hereof.

1.3 In this agreement the following terns shall have the neani ngs
ascri bed

to them.
1.3.1 "This Agreement" or "the Agreement" - this agreement and all the

annexes, anmendments or additions to it, as well as any docunent to be
furnished in accordance with the provisions hereof.
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1.3.2 "Third Party Right" - Any lien, pledge, nortgage, suit, demand, claim
attachment and/or debt or obligation towards whatsoever third party
and/ or what soever other third party right.

1.3.3 "Rosh Pina Property" - The real estate property known as Bl ock 13940
Parcel 39/6 at Hachalutzim Street, Rosh Pina, in the ownership of

AVPAL

[(under its former name - Bank Ampal Lepituach Hataasiya Be-Israel B.M.] as specified in theextract, copy of whichis attached hereto as
ANNEX 1.3.3.

1.3.4 "Ramat Hasharon Property" - The real estate property known as part of
Parcel 83 in Block 6415 at 90 Sokol ov Street, Ranmat Hasharon, of which
AVPAL is entitled to be registered as owner, and in respect of which a
caveat is recorded in favor of AMPAL [(under its former nane - - Bank
Anpal Lepituach Hataasiya Be-lIsrael B.M] as specified in the extract,
copy of which is attached hereto as ANNEX 1. 3. 4.

1.3.5 "The Real Estate" - The Rosh Pina Property and Ramat Hasharon
Property,
jointly or severally, as the case may be.
1.3.6 "Dollar" - U S. Dollar.
1.3.7 "AWPAL's Attorney" - Any of the attorneys fromthe office of Firon,

Karni, Sarov & Firon, Advs., of 111 Arlozorov Street, Tel-Aviv, alone
and/ or in any conbination.

1.3.8 "The BUYER s Attorney" - Advs. Moriah Hoftman Doron and Avraham Hirsch

of 63 Yehuda Hal evi Street, Tel-Aviv, alone and/or in any conbination.
1.3.9 "The Determining Date" - The date which BHP and AMPAL will determ ne
as

the Closing Date in accordance with the provisions of Section 7 to the
Mai n Agr eenent .

1.3.10 "BHP" - Bank Hapoalim B.M

2. REPRESENTATIONS AND WARRANTIES OF THE PARTIES
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2.1 Representati ons and Warranties of the BUYER

The BUYER represents, warrants, covenants, and undertakes the
foll owi ng

to be true and correct on the date hereof and that the following will

be true and correct on the Determ ning Date, and is aware and

acknowl edges that AMPAL has agreed to enter into this Agreenent and
t he

transactions contenplated therein in reliance on these
representations,

warranties, covenants, and undertaki ngs of the BUYER

2.1.1 The BUYER is a private conmpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 51-073528-5; it
is wholly owned and controlled by BHP, and it is an active conpany
|awful Iy conducting its business and it has all the powers and
authorities to enter into this Agreenent and fulfill all its
under t aki ngs her eunder.

2.1.2 BHP is a public conpany duly registered as a bank in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-000011-8,

and

it is an active conpany lawfully conducting its business and it has
al |

the powers and authorities to enter into this Agreement and ful fil
al |

its undertaki ngs hereunder

2.1.3 Save as set out in Section 7.1 of the Main Agreenment, the BUYER has
conpleted all corporate acts and proceedi ngs required under its
i ncorporation docunents and
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under law for the entering into this Agreement and for the fulfill nment
of its undertakings hereunder.

2.1.4 BHP is the | essee and actual holder, for nmany years, of all the Real
Estate according to | ease agreenents between BHP and AMPAL.

§.1.5 The BUYER has exam ned independently to its full satisfaction and
nows
well all of the Real Estate and AMPAL's rights in it fromall aspects,
physi cal, planning, factual, and |egal, the BUYER was given every
opportunity to make any exam nation, and the BUYER has found the Rea
Estate suited to its purposes and is acquiring the rights therein "as
is", being fully aware of its condition and age, and it waives
absolutely and finally any demand and/or suit and/or clai m against
AVPAL, including in the matter of any unsuitability and/or defect in
respect of the Real Estate, whether disclosed or conceal ed, existing
or
future

2.2 Representations and Warranties of AMPAL
AMPAL hereby represents, warrants, covenants and undertakes the
followng to be true and correct on the date hereof, and the foll ow ng
will be true and correct on the Determning Date, and is aware and
acknow edges that the BUYER has agreed to enter into this Agreenent
and
the transactions contenplated therein in reliance on these
representations, warranties, covenants and undertaki ngs of AMPAL:

2.2.1 AMPAL is a public conpany duly registered in Israel; its registration
nunber with the Registrar of Conpanies is 52-002104-9; and it is an
active conpany lawfully conducting its business and it has all the
powers and authorities to enter into this Agreenent and fulfill all

its
under t aki ngs her eunder.

2.2.2 Save as set out in Section 7.1 of the Main Agreenent, AMPAL has
received fromits organs so enpowered under its incorporation

docunent s
and any law, all the resolutions required in order to be authorized to
duly enter into this Agreenent and fulfill all its undertakings
her eunder.

2.2.3 AVPAL is the registered owner of the Rosh Pina Property, is entitled

to
be registered as the owner of the Ranmat Hasharon Property, and its
rights in these Properties are free and clear of any Third Party R ght
what soever, as set out in Annexes 1.3.3 and 1.3.4, and they can be
sol d

and transferred to the BUYER

3. THE TRANSACTION - GENERAL AMPAL hereby undertakes to sell and transfer to the BUY ER on the Determining Date, the Real Estate
and all of AMPAL'srightstherein, the Real Estate and AMPAL 'srights therein being free and clear of any Third Party Right whatsoever, for
the following consideration:
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In consideration for AMPAL's rights in the

Rosh Pina Property - $484, 323 plus V.AT.
In consideration for AMPAL's rights in the

Ramat Hasharon Property - $2,819,690 plus V.AT.
Total consideration - $3, 304,013 plus V.AT.

(hereinafter the
"Consi deration")

to be paid to it by the BUY ER asset out hereinafter.
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4. THE SALE AND TRANSFER
4.1 On the Determining Date the BUY ER will pay AMPAL the Consideration by bank check or bank transfer.

4.2 Against receipt of the Consideration in full, AMPAL will sign and submit to the BUY ER an irrevocable power of attorney in theform
attached hereto as ANNEX "4.2" whichwill enable theBUY ER to do any act in connection with transferring AMPAL's rights in the Real
Estate, including, inter aia, registering thetransfer of these rights at the Land Registry Offices, signing any document for the purpose of
transferring the said rights and/or obtaining whatsoever approval which isrequired for thetransfer of the said rights as aforesaid, aswell asto
appear before any competent authority in connection with the abovementioned activities.

4.3 Immediately upon completion of full payment of the Consideration to AMPAL, the validity of thelease agreements between AMPAL and
BHP in connection with all of the Real Estate will expire without any of the parties having any demand and/or claim whatsoever towards the
other, except in connection with rental fees and other payments due to AMPAL or prepaid by BHP in connection with the period up to the
Determining Date, exclusive possession in the Real Estate will pass to the BUY ER, and theBUY ER will be permitted to register a caveat in
connection with acquisition of AMPAL'srightsin the Real Estate.

4.4 After thefull payment of the Consideration to AMPAL, AMPAL will act to furnish the BUY ER authorizations of Mas Shevach (Land
Betterment Tax) for the registration of the rightsin all theReal Estate inthe nameof the BUYER at the Land Registry Offices, and certificates
or authenticated copies of certificates fromthe Registrar of Companiesin Israel or affidavits or any other documentsrequired by therelevant
Land Registry Office, for the purpose of verifying thevarious changesin AMPAL's name from its former names to its present name. Itis agreed
that the BUY ER will be responsible for the performance of all acts required for the purpose of registering the rightsin all the Real Estate in its
name according to this Agreement, and will bear all paymentsinvolved therewith. AMPAL, on itspart, undertakes to cooperate with the
BUYER and/or the BUY ER's Attorney and to useits best effort to assist theBUY ER and/or the BUY ER's Attorney in this matter and sign the
documents and authorizations required for the purpose of completing the registration of the said rightsin the BUY ER's name at the Land
Registry Offices asaforesaid.

If the authorizations of Mas Shevach (Land Betterment Tax) are not furnished to theBUY ER within 180 (one hundred eighty) days of thedate
onwhich the parties shall file the Land Betterment Tax formsand affidavits as provided in Section 6.5 hereunder, then as soon as the Mas
Shevach Authorities determine the Mas Shevach with respect to these transactions, AMPAL will either pay and/or provide the Mas Shevach
Authorities with guarantees covering, together, the entire Mas Shevach determined by the Mas Shevach Authorities with respect to these
transactions, so that the Mas Shevach Authorizations are furnished. It is agreed that should AMPAL decideto contest and/or appea the Mas
Shevach Authorities' determinations, the BUY ER will not have to join such contest and/or appeal, but will support and assist AMPAL's contest
and/or appeal.

5. This Agreement is subject to the fulfillment of all Conditions Precedent asdefined and provided for in Section 7 of the Main Agreement.

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




6. TAXES AND OTHER COMPULSORY PAYMENTS

6.1 The Value Added Tax will be paid by theBUY ER to AMPAL as part of the Consideration. As AMPAL isa"Mosad Caspi" ("Financial
Institution™), AMPAL will pay the V.A.T. tothe V.A.T. authoritiesand will filea Teudat Iskat Akrai in accordance with Section 15A of the
Value Added Tax (Registration) Regulations (1976-5736), andwill provide the BUY ER with said Teudat Iskat Akrai immediately after its
filing as aforesaid.

6.2 Subject to the provisions of Sections 6.3 and 6.4 hereunder all the taxes, levies and fees, governmental and municipal, of any kind and type,
except for improvement levies, in respect of the period up to the Determining Date, will be borne and paid by AMPAL or by BHP - in
accordance withthe provisions of thelease agreement between AMPAL and BHP in connection withthe Real Estate, and in respect of the
period from the Determining Date - will be borne and paid by the BUY ER aone. Inaddition, any improvement levies, if any, which have not
yet actually been paidin respect of the Real Estate, will be borne and paid by the BUY ER.

6.3 Land Betterment Tax or Capital Gains Tax or Income Tax on the transfer of AMPAL'srightsin the Real Estate tothe BUYER will be borne
and paid by AMPAL.

6.4 Acquisition Tax onthe transfer of AMPAL'srightsin theReal Estate to the BUY ER will be borne and paid by the BUY ER.

6.5 The BUYER and AMPAL will sign and file at thetimes set by law, Land Betterment Tax, forms and affidavits in connection with the
transfer and sale of AMPAL'srightsin the Real Estate.

7. MISCELLANEOUS

To remove any doubt, it is declared and agreed that al the provisions of Sections 7, 8, 9, 10, 11, 12, 13, 14 and 15 of the Main Agreement shall
apply herein mutatismutandis. . However, it is specifically declared and agreed that this Agreement and the rights and obligations of the parties
and BHP hereunder or pursuant hereto shall be governed by and construed in accordance with the laws of the State of Isragl.

IN WITNESS WHEREOF the parties have signed:

AMPAL FINANCIAL SERVICESLTD. theBUYER

We, Bank Hapoalim B.M., hereby irrevocably agree to all the abovementioned provisions regarding ourselves and/or having any bearing on us.
We also hereby irrevocably guarantee thefull and prompt fulfillment of all the BUY ER's undertakingsunder the above Agreement. We hereby
waive any demand of prior request fromthe BUY ER under Section 8 of the Guarantee Law, 5727-1967. This guarantee shall remain in full
force in spite of any stay, postponement, waiver, or change in a guaranteed obligation of the BUYER.

Bank Hapoalim B.M.
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ANNEX"E"

REAL ESTATE AGREEMENT

Made and entered into in Tel-Aviv on theday of , 1999

BY AND BETWEEN

REVADIM (NECHASIM) LTD. (p.c. 51-073528-5) of 63-65 Y ehuda Halevi Street, Tel-Aviv

part;

VWHEREAS

VWHEREAS

VWHEREAS

(hereinafter the"BUY ER")
of the first part;

AND

AMPAL (ISRAEL) LTD. (p.c. 52-002622-0)

of 111 Arl ozorov Street, Tel-Aviv

(hereinafter "AMPAL")
of the second

AMPAL is an owner of rights in the Real Estate, as specified
hereinafter in this agreenent; and

AMPAL is interested in selling to the BUYER and the BUYER is
interested in buying from AMPAL its rights in the Real Estate
as defined hereinafter, all on the terms and conditions and
for the consideration specified herein; and

Si nul taneously with signing this Agreenent, the BUYER, AMPAL
and others are signing also the Main Agreenent (hereinafter
the "Main Agreenent") to which this Agreenment is attached as
ANNEX "E" and other agreenents which are attached to the Min
Agreement as ANNEXES "A", "B", "C', "D', "F' and "G' thereto
(hereinafter the "Qther Agreenents");

NOW, THEREFORE, it hasbeen declared, agreed and warranted between the parties as follows:

1. PREAMBLE, CAPTIONS, DEFINITIONS, AND ANNEXES

1.1

1.2
readi ng

1.3

1.3.1
be

The preanble to this agreenent and the annexes hereto form an
integral part hereof.

Captions used in this Agreement are solely for conveni ence of

and shall not be used for the interpretation or determ nation of the
validity of this Agreenent or any provision hereof.

In this agreenment the following terns shall have the neanings
ascribed to them.

"This Agreement” or "the Agreenent” - this agreenent and all the
annexes, amendnents or additions to it, as well as any docunent to

furnished in accordance with the provisions hereof.
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1.3.2

1.3.3
property

1.3.4
1.3.5

al one

1.3.6
Avr aham

1.3.7

to

1.3.8

"Third Party Right" - Any lien, pledge, nortgage, suit, demand,
claim attachnment and/or debt or obligation towards whatsoever third
party and/ or whatsoever other third party right.

"Arlozorov B Property" or the "Real Estate"- The real estate

known as Bl ock 6213 Parcels 661/4 and 661/3, of which AMPAL is

regi stered as owner, as specified in the extracts, copies of which
are attached hereto as ANNEXES 1. 3. 3A and 1. 3. 3B.

"Dollar” - U S. Dollar.

"AMPAL's Attorney" - Any of the attorneys fromthe office of Firon,
Karni, Sarov & Firon, Advs., of 111 Arlozorov Street, Tel-Aviv,

and/ or in any conbination.
"The BUYER s Attorney" - Advs. Advs. Mriah Hoftman Doron and

H rsch of 63 Yehuda Hal evi Street, Tel-Aviv, alone and/or in any
conbi nati on.

"The Determining Date" - The date which BHP and AMPAL will determ ne
as the Cosing Date in accordance with the provisions of Section 7

the Main Agreenent.

"BHP" - Bank Hapoalim B.M

2. REPRESENTATIONS AND WARRANTIES OF THE PARTIES
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2.1

t he

conpany

2.1.2

2.1.3

2.1.4

2.1.5

aspects,

Real

Representati ons and Warranties of the BUYER

The BUYER represents, warrants, covenants, and undertakes the
following to be true and correct on the date hereof and that the
following will be true and correct on the Deternmining Date, and is
awar e and acknow edges that AMPAL has agreed to enter into this
Agreenent and the transactions contenplated therein in reliance on
these representations, warranties, covenants, and undertaki ngs of

BUYER:

The BUYER is a private conmpany duly registered in Israel; its
regi stration nunber with the Registrar of Conpanies is 51-073528-5;
it is wholly owned and controlled by BHP;, and it is an active

|awful Iy conducting its business and it has all the powers and
authorities to enter into this Agreenent and fulfill all its
under t aki ngs her eunder.

BHP is a public conpany duly registered as a bank in Israel; its
regi stration nunber with the Registrar of Conpanies is 52-000011-8,
and it is an active conpany lawfully conducting its business and it
has all the powers and authorities to enter into this Agreenent and
fulfill all its undertakings hereunder

Save as set out in Section 7.1 of the Main Agreenent, the BUYER has
conpleted all corporate acts and proceedi ngs required under its

i ncorporation docunents and under |law for the entering into this
Agreement and for the fulfillment of its undertakings hereunder

BHP is the | essee and actual holder, for many years, of the Rea
Estate according to a | ease agreenent between BHP and AMPAL.

The BUYER has exani ned independently to its full satisfaction and
knows well the Real Estate and AMPAL's rights in it from al

physi cal, planning, factual, and |legal, the BUYER was given every
opportunity to make any exam nation, and the BUYER has found the

Estate suited to its purposes and is acquiring the
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rights therein "as is", being fully aware of its condition and age,
and it waives absolutely and finally any demand and/or suit and/or
cl ai m agai nst AMPAL, including in the matter of any unsuitability
and/ or defect in respect of the Real Estate, whether disclosed or
conceal ed, existing or future.

2.2 Representations and Warranties of AMPAL

AMPAL hereby represents, warrants, covenants and undertakes the
followng to be true and correct on the date hereof, and the
followng will be true and correct on the Determ ning Date, and is
awar e and acknow edges that the BUYER has agreed to enter into this
Agreement and the transactions contenplated therein in reliance on
these representations, warranties, covenants and undertaki ngs of
AMPAL:

2.2.1 AVPAL is a public company duly registered in Israel; its
registration
nunber with the Registrar of Conpanies is 52-002622-0; and it is an
active conpany lawfully conducting its business and it has all the
powers and authorities to enter into this Agreenent and fulfill all
its undertaki ngs hereunder.

2.2.2 Save as set out in Section 7.1 of the Main Agreenent, AMPAL has
received fromits organs so enpowered under its incorporation
docunents and any law, all the resolutions required in order to be
aut horized to duly enter into this Agreement and fulfill all its
under t aki ngs her eunder.

2.2.3 AVPAL is the registered owner of the Arlozorov B Property, its
rights
in these Properties are free and clear of any Third Party R ght
what soever, as set out in Annexes 1.3.3A and 1.3.3B, and they can be
sold and transferred to the BUYER

3. THE TRANSACTION - GENERAL

AMPAL hereby undertakesto sell and transfer to the BUY ER on the Determining Date, the Real Estateand all of AMPAL'srightstherein, the
Real Estate and AMPAL 'srights therein being free and clear of any Third Party Right whatsoever, for the consideration in the sum of
$676,726(plus V.A.T. (hereinafter the"Consideration™), to be paid to it by theBUY ER asset out hereinafter.

4. THE SALE AND TRANSFER
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4.1 On the Determining Date the BUYER will pay AMPAL the Consideration
bank check or bank transfer.

4.2 Agai nst receipt of the Consideration in full, AWAL will sign and
submt to the BUYER an irrevocabl e power of attorney in the form
attached hereto as ANNEX "4.2" which will enable the BUYER to do any
act in connection with transferring AMPAL's rights in the Real
Estate, including, inter alia, registering the transfer of these
rights at the Land Registry Ofice, signing any docunent for the
purpose of transferring the said rights and/ or obtaining whatsoever
approval which is required for the transfer of the said rights as
af oresaid, as well as to appear before any conpetent authority in
connection with the abovenentioned activities.

4.3 | mredi ately upon conpletion of full paynent of the Consideration to
AVPAL, the validity of the | ease agreenents between AMPAL and BHP in
connection with the Real Estate will expire wthout any of the

parti es having any denmand and/or clai m what soever towards the other,

except in connection with rental fees and other paynents due to
AMPAL

or prepaid by BHP in connection with the period up to the
Det er m ni ng

Date, the provisions set out in Annex 4.3 regarding six parking

spaces shall cone into force, exclusive possession in the Real
Estate

will pass to the BUYER, and the BUYER
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will be permitted to register a caveat in connection with
acqui sition
of AMPAL's rights in the Real Estate.

4.4 After the full paynent of the Consideration to AMPAL, AMPAL will act
to furnish the BUYER an aut horization of Mas Shevach (Land

Bet t er ment
Tax) for the registration of the rights in all the Real Estate in

t he

nane of the BUYER at the Land Registry Ofices, and certificates or
aut henti cated copies of certificates fromthe Registrar of Comnpanies
in Israel or affidavits or any other docunents required by the
rel evant Land Registry O fice, for the purpose of verifying the
various changes in AMPAL's nane fromits former nanes to its present
nane. It is agreed that the BUYER will be responsible for the
performance of all acts required for the purpose of registering the
rights in all the Real Estate in its nane according to this
Agreenment, and will bear all paynments involved therewith. AMPAL, on
its part, undertakes to cooperate with the BUYER and/or the BUYER s
Attorney and use its best efforts to assist the BUYER and/or the
BUYER s Attorney in this matter and sign the docunents and
aut hori zations required for the purpose of conpleting the
registration of the said rights in the BUYER s nane at the Land
Regi stry Ofices as aforesaid. If the authorization of Mas Shevach
(Land Betternent Tax) is not furnished to the BUYER within 180 (one
hundred eighty) days of the date on which the parties shall file the
Land Betternent Tax forms and affidavits as provided in Section 6.5
hereunder, then as soon as the Mas Shevach Authorities deternine the
Mas Shevach with respect to this transaction, AMPAL will either pay
and/ or provide the Mas Shevach Authorities wi th guarantees covering,
together, the entire Mas Shevach deternined by the Mas Shevach
Authorities with respect to this transaction, so that the Ms
Shevach
Aut hori zation is furnished.

It is agreed that should AMPAL decide to contest and/or appeal the

Mas Shevach Authorities' determ nations, the BUYER will not have to

join such contest and/or appeal, but will support and assist AWPAL's
contest and/or appeal .

5. This Agreement is subject to the fulfillment of all Conditions Precedent asdefined and provided for in Section 7 of the Main Agreement.

6. TAXES AND OTHER COMPULSORY PAYMENTS
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6.1 The Val ue Added Tax will be paid by the BUYER to AMPAL as part of

t he
Consi deration. As AMPAL is a "Mdsad Caspi" ("Financial

Institution"),
AMPAL will pay the V.A'T. to the V.AT. authorities and will file a
Teudat |skat Akrai in accordance with Section 15A of the Val ue Added
Tax (Registration) Regulations (1976-5736), and will provide the
BUYER with said Teudat |skat Akrai imediately after its filing as
af or esai d.

6.2 Subject to the provisions of Sections 6.3 and 6.4 hereunder, all the
taxes, levies and fees, governnental and nunicipal, of any kind and
type, except for inprovenment |levies, in respect of the period up to
the Determining Date, will be borne and paid by AMPAL or by BHP - in
accordance with the provisions of the | ease agreenent between AMPAL
and BHP in connection with the Real Estate, and in respect of the
period fromthe Determining Date - will be borne and paid by the
BUYER al one. In addition, any inprovenment levies, if any, which have
not yet actually been paid in respect of the Real Estate, wll be
borne and paid by the BUYER

6.3 Land Betternent Tax or Capital Gains Tax or Inconme Tax on the
transfer of AMPAL's rights in the Real Estate to the BUYER will be
borne and paid by AWMPAL.
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6.4 Acquisition Tax on the transfer of AMPAL's rights in the Real
Estate

to the BUYER will be borne and paid by the BUYER
6.5 The BUYER and AMPAL will sign and file at the tines set by |aw,
Land

Betternent Tax forns and affidavits in connection with the transfer
and sale of AMPAL's rights in the Real Estate.

7. MISCELLANEOUS

To remove any doubt, it is declared and agreed that al the provisions of Sections 7, 8, 9, 10, 11, 12, 13, 14 and 15 of the Main Agreement shall
apply herein mutatismutandis. However, it is specifically declared and agreed that this Agreement and the rights and obligations of the parties
and BHP hereunder or pursuant hereto shall be governed by and construed in accordance with the laws of the State of Isragl.

IN WITNESS WHEREOF the parties have signed:

AMPAL (ISRAEL) LTD. THEBUYER

We, Bank Hapoalim B.M., hereby irrevocably agree to all the abovementioned provisions regarding ourselves and/or having any bearing on us.
We also hereby irrevocably guarantee thefull and prompt fulfillment of all the BUY ER's undertakingsunder the above Agreement.

We hereby waive any demand of prior request fromthe BUY ER under Section 8 of the Guarantee Law, 5727-1967. This guarantee shall remain
infull force in spite of any stay, postponement, waiver, or changein a guaranteed obligation of the BUYER.

Bank Hapoalim B.M.
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Annex 4.

122, 536

Annex 4.

Annex 4.

Annex 4.

Annex 4.

Annex 4.

Annex 5.

Annex 5.

Annex 5.

Annex 5.

Annex 5.

Annex 5.

Annex 6.

Annex 6.

Annex 6.

Annex 6.

Annex 6.

Annex 6.

Annex 7.

SHARES TRANSFER AGREEMENT
ANNEX " A"

LIST OF ANNEXES

Form of Original Stock Certificates Issued to BHP for
3,517,683 Ordinary Shares, 3,350 4% Preferred Shares and

6.5% Preferred Shares of AMPAL

Form of the BANK' s Representation Letter in respect of the
AMPAL Shar es

Form of BHP's Stock Power in respect of the AMPAL Shares

Form of BHP's Secretary's Certificate in respect of the AMPAL
Shar es

Form of AMPAL's Opinion of Counsel in respect of the AVPAL
Shar es.

Form of AMPAL's irrevocable instruction to BHP regarding
t he Amount of the Deposit.

Form of Oiginal Stock Certificate issued to BHP for
1,560,450 Ordinary Shares of AMPAL in respect of the AMPAL
DEVELOPMENT Shar es.

Form of the BANK' s Representation Letter in respect of the
AMPAL DEVELOPMENT Shar es

Form of BHP's Stock Power in respect of the AMPAL DEVELOPNMENT
Shar es

Form of BHP's Secretary's Certificate in respect of the AWVPAL
DEVELOPMENT Shar es

Form of AMPAL's Opinion of Counsel in respect of the AMPAL
DEVELOPMENT Shar es

Form of the AWMPAL DEVELOPMENT' s Representation Letter.

Form of Original Stock Certificate issued to BHP for

660, 803 Ordi nary Shares of AMPAL in respect of AMPAL FI NANCI NG
Shar es

Form of The BANK' s Representation Letter in respect of AMPAL
FI NANCI NG Shar es

Form of BHP's Stock Power in respect of AMPAL FI NANCI NG Shares

Form of BHP's Secretary's Certificate in respect of AMPAL
FI NANCI NG Shar es

Form of AMPAL's Opinion of Counsel in respect of AMPAL
FI NANCI NG Shar es

Form of the AMPAL FI NANCI NG Representation Letter
Form of Original Stock Certificate issued to BHP for

135,345 Ordinary Shares of AMPAL in respect of the AVPAL | SRAEL
Shar es
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Annex 7.1.2

Annex 7.1.3

Shar es

Annex 7.1.4

Annex 7.1.5

Annex 7.1.6

Annex 8

-2-
Form of the BANK s Representation Letter in respect of the
AVPAL | SRAEL Shares
Form of BHP' s Stock Power in respect of the AWVPAL | SRAEL
Form of BHP's Secretary's Certificate in respect of the AMPAL
| SRAEL Shar es

Form of AMPAL's Opi nion of Counsel in respect of the AMPAL
| SRAEL Shares

AVPAL | SRAEL's Representation Letter

Form of notices of resignation from AMPAL's Board of Directors
to be signed by Messrs. Yaakov Elinav and Shinon Ravid
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Exhibit 11
AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SCHEDULE SETTING FORTH COMPUTATION OF EARNINGS PER SHARE OF CLASSA STOCK

THREE MONTHS ENDED MARCH 31, 1999 1998

(Anmobunts in thousands, except (Unaudi t ed)
(Unaudi t ed)

per share data)
Wei ght ed average nunber of shares outstandi ng:

4% Preferred . ...... ... . 172 179

6-1/2% Preferred ......... . ... . ... . 921 963

A ass A . e 24,094 23,832
BASI C EPS

Net [T NCOMB ...ttt e e $ 5,552 $ 2,006

Earnings per dass Ashare ......................... $ .23 $ .08

Wi ghted average nunber of Cass A

shares outstanding ........... ... . .. ... 24,094 23,832
DI LUTED EPS

Net I NCOIMB .. ..ot e $ 5,552 $
1,915(1)

Earnings per dass Ashare ........... ... ........... $ .20 $ .07

Wei ght ed average nunber of Cass A
shares outstandi ng assuning
conversion of preferred stock

into Adass Ashares ........... ..., 27,716 27,616

(1) Includes decrease in netincome of $91 due to dilution in equity in earnings of affiliate.
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM UNAUDITED
CONSOLIDATED FINANCIAL STATEMENTS FOR THE THREE MONTHS ENDED MARCH 31, 1999 AND
ISQUALIFIEDIN ITSENTIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE
FISCAL YEAR END
PERIOD START

PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSETS
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERRED
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS

OTHER EXPENSES
LOSSPROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME
EPSPRIMARY
EPSDILUTED

3MOS
DEC 31 1999
JAN 01 1999

MAR 311999
11,900
253,834
26,166
0

0
15,415
42,042
9,537
340,720
47,816
124,990
0

5,452
24,710
137,752
340,720
1,844
15,701
0

2,278
2,448

0

2,052
8,923
3,371
5,552

0

0

0

5,652
.23

.20

L ! —

2002.
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End of Filing
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