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COLUMBUS 6 • 1893 

MATERIAL FOR PALESTINE, Inc. 
250 WEST 57th STREET NEW YORK 19 

lsDDC Imber, Director 

Oct. 15, 1948 

Dear Dr. Silver: 

I believe it to be my responsiblity to inform you 
that I resigned today as director or Katerial for 
Palestine. My neignation will become effective on 
Nov. 5th. When we met in Cleveland some weeks ago 
I indicted to you that I was contemplating this 
step and the reasons I gave you then are more than 
ever valid today. 

Now I feel free to place my services at the disposa. 
or the Jewish Agency and I would like to meet with 
you again to ask for your council and help in my 
next step. 

When may I see you~ Kind regards, best wishes for 
the new year. 

Cordially, 



October 22, 191'8 

UE-. Isaac Dlbc-
lfaterial tor Palestine, Inc. 
2,0 West 57th street 
New York 19 • New York 

Jl1' dear Kr• Dlber I 

Pl.eue np]T tot 
Tm Taaple 
Clewl and 61 Ohio 

Thank you tor your kind letter of October 15th. I hope to be in 
N• York after the holid.Q'a. I aa not sure just when at the mo­
ant, but you can t1nd out by call 1 ng the office ot the Jewish 
Apncy tonrda the middle ot th1a com! na nek to i.arn jut when 
I shall be in the city, am I shall be verr pleued t.o - you. 

111th all good wiahe1, I rmnain 

Koet cordiall1' yours, 

AHS1er 
... 
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of America 

250,000 

CUMULATIVE PREFERRED SHARES, 
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PROSPECTUS 

The Israel Corporation of America 
250,000 

CUMULATIVE PREFERRED SHARES, $.80 DIVIDEND SERIES 
without nominal or par value 

(Dividends cumulative from January 1, 1951 or such earlier date as 
may be fixed by the Board of Directors. Convertible prior to January 
1, 1954 into four (4) Common Shares, the conversion rate being subject 

to adjustment so as to protect holders against dilution.) 

250,000 
COMMON SHARES 

par value $1 per share 

THESE SECURITIES HA VE NOT BEEN APPROVED · OR DISAPPROVED BY THE SECURITIES AND 
EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE ACCU-

RACY OR ADEQUACY OF THE PROSPECTUS. ANY REPRESENTATION 
TO THE CONTRARY IS A CRIMINAL OFFENSE. 

Price to Underwriting Proceedato 
Public Discounts or Registrant ( l) Comminions . 

Preferred Shares 

Total ................... $5,000,000 (1) $5,000,000 (2) 
Per Unit (2) ............ $20 (1) $20 (2) 

Common Shares 

Total ................... $1,250,000 (1) $1,250,000 (2) 
Per Unit (2) ............ $5 (1) $5 (2) 

(1) The securities offered hereunder will be offered in units of one Cumulative Preferred Share, $.80 Dividend 
Series, and one Common Share. They will be sold through the efforts of the directors and employees of the registrant. 
Directors and officers will receive no remuneration for this service, but will be. reimbursed for their necessary expenses, 
such as cost of travel, etc. Employees of the registrant who may be engaged in the sale of these securities will receive a 
fixed salary not based on a percentage of sales of securities made by them. If salesmen on a commission basis are 
employed, total discounts or commissions will not exceed three ( 3) per cent. of the sale price of the securities sold on 
commission. If all of the securities offered by this Prospectus were to be sold on a commission basis, the maximum total 
commissions would amount to $187,500. The directors and executive officers of the registrant, who are expected to devote 
a substantial portion of their time to the sale of these securities, may be considered underwriters as that term is defined 
in the Securities Act of 1933, as amended. They receive no compensation as directors or as officers, for any services 
rendered or to be rendered by them to the registrant, including their services in connection with the distribution of these 
securities. It is estimated that the cost of the issue, including sales expense and discounts and commissions, if any, will 
be approximately $125,000. 

(2) Before deducting estimated expenses of issue. 

The date of this Prospectus is November 9, 1948. 



The Israel Corporation of America 
INTRODUCTORY STATEMENT 

The Israel Corporation of America (herein called tration Statement, certain items of which are omitted, 
the "registrant") has filed with the Securities and or included in condensed or summarized form as 
Exchange Commission, Washington, D. C., a Regis- permitted by the Rules and Regulations of the Com­
tration Statement under the Securities Act of 1933, mission. Copies of the Registration Statement may 
as amended, with respect to the securities which are be obtained from the Commission on payment of the 
offered hereunder. This Prospectus does not con- charges specified by the Commission. 
tain all of the information contained in the Regis-

HISTORY OF THE REGISTRANT 
THE ISRAEL CORPORATION OF AMERICA was or­

ganized under Delaware law on September 21, 1948. 
Its principal office is at No. 501 Fifth Avenue, New 
York, N. Y. 

Three of the incorporators, Messrs. Benjamin 
Browdy, Abraham Goodman and Albert Schiff ( see 
the caption "Management and Control"), advanced 
to the registrant the sum of $10,000, to defray pre­
liminary organization expenses, which advances are 
to be repaid, without interest, out of the proceeds 
of sales of the shares hereby offered. 

The registrant is not yet actively engaged in any 
business and owns no property other than cash. 

The Certificate of Incorporation of the registrant 
confers broad powers. The principal business ac­
tivities upon which the registrant proposes to enter 
are as follows : 

Registrant proposes to engage in business and 
commercial enterprises in the State of Israel and 

to engage in promoting and developing business and 
commercial dealings in commodities and services of 
any and all kinds between the United States and 
countries of the Near East, and particularly the State 
of Israel; and to provide investment capital, and man­
agement and production personnel for the purpose of 
assisting in the development, growth and expansion 
of production in the State of Israel in various fields, 
including industry, housing and agriculture. It is not 
the intention of the registrant to operate as an "In­
vestment Company," as that term is defined in the 
Investment Company Act of 1940; but rather it is the 
registrant's intention to engage in business enter­
prises, either directly or through subsidiaries in which 
it owns at least 50% of the voting stock. 

Within the general scope of these objectives ar­
rangements have been concluded to undertake one 
specific project in the housing field. See the cap­
tion: "Purpose of Issue". 

CAPITAL STRUCTURE 
The capital structure of the registrant is as follows: Outstanding 

Title of Class Authorized October 15, 1948 

Cumulative Preferred Shares. . . 750,000 shs. None (2) 
(no par value) 

If all securities 
being registered 

arc sold 

$.80 Dividend Series ( 1) . . . . . 250,000 shs. 
Special Shares ($1 par value).. 10 shs. None None 
Common Shares ($1 par value). 4,999,990 shs. (3) None (2) 250,000 shs. (4) 
. (~) Cumulative Prefen:ed Shares ~.80 Dividend Series, convertible prior to January 1, 1954, at any time up to and 
~ncludmg _the sec~nd full_ busm~ss day pnor to redemption, into Common Shares at the conversion price (subject to ad­
Just_ment m certam contingencies) of $5 per Common Share (taking the Cumulative Preferred Shares $.80 Dividend 
Senes at $20 per share). ' 

(2) At October 1?, 1948, 5,300. units of one Cumulative Preferred Share, $.80 Dividend Series, and one Common 
Share had been subscribed for by directors of the registrant. However, none of these shares has yet been issued 

(3) ~r.icludes 1,000,000 shares reserved for conversion of Cumulative Preferred Shares, $.80 Dividend Series, ~d 
such add1t~on:1l ~ommon. ~hares as may be issuable upon conversion of such Preferred Shares by virtue of the operation 
of the ant1-d1luhon 1;>rov1S1ons of such Preferred Shares. 

( 4) Does not mclude shares reserved for conversion. See Note ( 3). 
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PRICE TO PUBLIC 

The securities offered hereunder will be offered 

to the public in units of one Cumulative Pref erred 

Share $.80 Dividend Series and one Common Share 

at a unit price of $25, $20 of such price being 

allocable to the Preferred Share and $5 being al­

locable to the Common Share. 
Under the terms of the resolutions of the Board 

of Directors creating and fixing certain terms of the 

Cumulative Pref erred Shares, $.80 Dividend Series, 

(herein called "$.80 Preferred Shares"), divi­

dends on the shares of that series do not be­

come cumulative until January 1, 1951, unless the 

Board of Directors shall fix an earlier date there­

for. Therefore, no adjustment of the price of the 

$.80 Pref erred Shares on account of dividends is 

contemplated at this time, or unless and until one or 

more quarterly dividends shall have been declared 

thereon. 

ALLOCATION OF CONSIDERATION 

Out of the consideration to be received by the re­

gistrant from the sale of the $.80 Pref erred Shares 

and Common Shares offered hereby in units, the 

sum of $20 per unit is to be credited to the capital 

account applicable to the $.80 Pref erred Shares, 

the sum of $1 per unit is to be credited to the capital 

account applicable to the Common Shares, and the 

balance received by the registrant in excess of $21 

per unit is to be credited to an account entitled 

"Paid-in Surplus". Registrant has determined that, 

when the offering covered by this Prospectus has 

been completed, registrant will charge off its or­

ganization expenses and the expenses of the offering 

against the paid-in surplus resulting from such 

offering. 

UNDERWRITING AND MARKETING 

Registrant believes that investors in its Pre­

f erred and Common Shares will be predominantly, 

if not exclusively, persons who are especially 

interested in providing investment capital for 

the upbuilding and development of business and 

industry within the State of Israel and the de­

velopment of trade and commerce between the 

United States and the State of Israel. Registrant's 

board of directors and officers are persons iden­

tified with the Zionist Movement and are known for 

such affiliation among numerous people in the United 

States who have the special interest just described. 

It is intended that the holders of Special Shares 

( See the caption "Principal Holders of Equity Se­

curities") shall be people who have attained and 

hold places of prominence in the Zionist Movement 

and whose record of achievement therein would in­

spire confidence on the part of the class of persons 

described above that the registrant will devote it­

self to the accomplishment of its corporate purposes 

in a manner best calculated to advance the economic 

well-being of the people of the State of Israel, as 

well as its own interests. 
The securities offered hereunder will be sold 
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through the efforts of directors and employees of 

the registrant. Directors and officers will receive no 

remuneration for this service, but will be reimbursed 

for necessary expenses, such as cost of travel, etc. 

Employees of the registrant who may be engaged 

in the sale of the securities will receive fixed salaries 

not based on any percentage of sales made by them. 

If salesmen on a commission are employed, com­

missions or discounts will not be in excess of three 

( 3) per cent. of the sale price of the securities sold 

on comm1ss1on. 
Mr. Albert Schiff, President of the registrant, 

will be in direct charge of the sale of these securities. 

Employees of the registrant, so far as they are 

engaged in the sale of securities, and any com­

mission salesmen who may be employed will work 

under the direct supervision of Mr. Schiff. Mr. 

Schiff receives no compensation as President or for 

any services rendered or to be rendered by him to 

the registrant, including his services in connection 

with the distribution of these securities. Mr. Schiff 

as well as the other directors and executive officers 

of the registrant may be considered underwriters of 

the securities offered by this Prospectus, as the term 



"underwriter" is defined in the Securities Act of 
1933, as amended. 

There is no present market for the securities of­
fered by this Prospectus, and the registrant has not 

made any arrangements and does not know of any 
arrangements made by others for the creation of 
such a market. 

GENERAL INFORMATION 

On June 24, 1922, Great Britain was confirmed as 
the mandatory power over Palestine by the Council 
of the League of Nations. On September 29, 1923, 
the Mandate for Palestine became effective. On 
December 3, 1924, the United States and Great 
Britain executed a Palestine Mandate Convention, in 
which the United States (subject to conditions 
which at this time and for the purpose of this 
Prospectus are not relevant) consented to the terms 
of the Mandate which were recited therein in full. 
On February 25, 1925, the Senate of the United 
States ratified the Palestine Mandate Convention. 

The preamble of the Mandate for Palestine pro­
vided that the Mandatory would be responsible for 
putting into effect the declaration ( commonly re­
f erred to as "the Balfour Declaration"), originally 
made on November 2, 1917 by the Government of 
His Britannic Majesty in favor of the establishment 
in Palestine of a national home for the Jewish 
people. Article 4 of the Mandate provided that: 

"An appropriate Jewish agency shall be recog­
nized as a public body for the purpose of advising 
and co-operating with the Administration of Pal­
estine in such economic, social and other matters 
as may affect the establishment of the Jewish 
national home and the interests of the Jewish 
population in Palestine, and, subject always to 
the control of the Administration, to assist and 
take part in the development of the country. 

"The Zionist organization, so long as its or­
ganization and constitution are in the opinion of 
the Mandatory appropriate, shall be recognized 
as such agency. It shall take steps in consultation 
with His Britannic Majesty's Government to se­
cure the co-operation of all Jews who are willing 
to assist in the establishment of the Jewish na­
tional home." 

The Zionist organization, ref erred to in the Man­
date, which was founded in 1897 to create for the 
Jewish people a home in Palestine secured by pub­
lic law, constituted a public body known as the 
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Jewish Agency for Palestii:ie (hereinafter referred 
to as the Agency) for the declared purpose of 
discharging the functions of the Jewish agency as 
set forth in the Mandate. 

From the date of the creation of the Agency 
until the termination of the British Mandate for 
Palestine on May 14, 1948, its primary economic 
function has been to assist Jewish immigra­
tion into Palestine, to facilitate and finance the 
creation of economic conditions to enable such 
immigrants to become integrated into the economy 
of that country on a self-sustaining basis as quickly 
as possible, and to stimulate fund raising activities 
in the various countries of the world for the collec­
tion of necessary funds to accomplish its purposes. 

On May 14, 1948, upon the departure of the 
British administration incident to the termination 
of the Mandate on that date, the existence of the 
State of Israel was proclaimed and its Provisional 
Government was established over the area designated 
in the Resolution on Palestine adopted by the Gen­
eral Assembly of the United Nations on November 
29, 1947 approving the partition of Palestine, the 
establishment of independent Jewish and Arab states 
with economic union, and the internationalization 
of the City of Jerusalem. 

On May 15, 1948 the Government of the United 
States accorded de facto recognition to the Provi­
sional Government of Israel and has since effected 
an exchange of diplomatic and consular representa­
tives. A number of other States, great and small, 
have likewise given recognition to the Provisional 
Government of Israel, some de jure and others de 
facto. 

Since May 14, 1948, the Jewish Agency has, with 
the approval of the Government of Israel, continued 
as an entity to discharge the functions above de­
scribed. The Government of Israel has adopted a 
policy of encouraging immigration and has charged 
the Agency with substantial responsibilities, particu­
larly with reference to housing and the economic 



welfare of recently arrived immigrants. During the 

year 1948 and particularly since May 14, 1948 the 
rate of immigration has been rapidly accelerating 

and at the present time is believed to be in excess 

of 10,000 immigrants per month. 
The figures of Jewish immigration into the area 

of Israel since January 1, 1948 are as follows : 
January 1, 1948 to May 14, 1948, 20,000 arrived; 

from May 15 to September 30, 1948 the arrivals 

numbered 47,000, or a total of 67,000 for the first 

nine months of the current year. It has been 

estimated by the Agency that during the first year 

of the existence of the State of Israel there will be 

in excess of 100,000 Jewish immigrants admitted to 

that country. 
Immediately following the adoption by the Gen­

eral Assembly of the United Nations of its resolu­
tion on Palestine on November 29, 1947, conditions 

of security in Palestine rapidly deteriorated. The 
Jewish community in Palestine before and after the 
proclamation of its sovereign existence in that 

country faced military attacks launched by the armed 

forces of the Arab rulers of neighboring areas, and 

gave proof of their ability to repulse such attacks. 

While preoccupation with military and security 

problems has been costly in life, property and 

money and has undoubtedly diverted part of the 

manpower and economy of the country into military 

and war production channels, ordinary economic 

life and productivity have none the less continued. 

Housing and building con truction and variou other 
form of industry and bu incss activity ha r con­

tinued to function and even to grow. 
On June 11, 1948 and July 18, 1948 truce resolu­

tion adopted by the Security ouncil of the nited 

Nations became ffective. The fir t truce expir <l 

on July 9, 1948 and the second truce was decreed 
to remain in force until a peaceful adjustment of 
the future situation in Pal tine · is reached. The 

second truce is still in force. The Government 
of Israel and those of the adjacent Arab states 
indicat d to the United Nations their intention to 

comply with the term of those r solutions. How­

ever, th re have been poradic attacks and engage­
ment between J ewi h and Arab oldiers, the nature 

and extent of which per onncl of the United Nations 

have succeeded to a con i<lerable d gree in limiting. 
The conditions within the State of Israel and 

adjacent areas just summarized have been given 
wide and prominent publicity in newspapers 

throughout the United States as well as in books, 
periodicals and over the radio, and are believed to 

be generally known by the public. It is therefore 
believed that prospective investors in the securities 

offered hereunder will be aware of the general con­

ditions within the State of Israel at this time and 

will purchase such securities recognizing the inherent 

risks to their investments presented by the economic, 

security, and political factors referred to above. 

PURPOSE OF ISSUE 

The purpose of the issue is to provide working 

capital for the registrant, from which it will repay 

the advances for its organization expenses referred 

to above, defray the expenses of this issue, assemble 

a staff of employees and experts ( the latter to a 

considerable extent on a consulting basis), and from 

time to time, as the Board of Directors may de­

termine, engage in active business. 
Registrant has entered into a contract with the 

Jewish Agency for Palestine under date of October 

15, 1948, for the joint construction, ownership and 

operation of a rental housing development in the 

State of Israel. A copy of such contract (herein 

sometimes called "the agreement") is filed as an 

exhibit to the Registration Statement. 

s 

The origin of, and the functions performed by, 

the Agency are set forth under the caption "General 

Information". The primary present source of funds 

of the Agency is contributions received by it outside 

the State of Israel, and the Agency's ability to carry 

out its commitments under the agreement will con­

tinue to be dependent upon its future receipt of 
such contributions. The Agency's income from the 

United States is received from United Palestine 

Appeal, Inc., which is a beneficiary of the United 
Jewish Appeal which annually since 1939 has con­

ducted a fund-raising campaign on behalf of the 

U:nited Palestine Appeal, the American Jewish Joint 

Distribution Committee Inc., and United Service 

for New Americans, Inc. 



The agreement provides for the joint development 
by the registrant and the Agency of a housing proj­
ect in the State of Israel through the instrumentality 
of a Housing Corporation of which the Agency and 
the registrant shall each own common shares rep­
resenting one-half the equity and one-half the vot­
ing power. Registrant will receive such common 
shares without cost to it in the sense that it will 
also receive debt obligations of the Housing Cor­
poration to the full principal amount of registrant's 
investment in the Housing Corporation. Such debt 
obligations will be secured by a first mortgage, will 
bear interest at five per cent. ( 5%) per annum, and 
will be required to be fully amortized over a period 
of approximately fifteen years and six months. 
The Agency will receive preferential dividend shares 
bearing non-cumulative dividends at a rate not in 
excess of 3 per cent per annum on the Agency's 
investment in the Housing Corporation, but not en­
titling the holder to any participaf on or distribution 
on liquidation, dissolution or winding up of the 
Housing Corporation. The investments of the regis­
trant and of the Agency will be in equal amounts. 

The commitment of the registrant under the agree­
ment is not more than the lesser of 

(a) $3,000,000, or 
(b) SO per cent of the net proceeds realized 

from the sale of the securities offered by this 
Prospectus within a period of 6 months from the 
date when the registration statement, of which 
this Prospectus is a part, shall have become ef­
fective; provided, however, that if in a period of 
4 months from such effective date less than 
$3,000,000 shall have been realized, the regis­
trant's commitment is $1,500,000 or 75 per cent 
of such net proceeds, whichever sum is less. 

The registrant has the right at any time prior to 
!anuary ~' 1_952 by written notice to the Agency to 
mcrease its mvestment in the Housing Corporation 
upon these terms, and the registrant has confirmed 
to the Agency an undertaking on its part to maintain 
~n investment of capital in the Housing Corporation 
m an amount equal at least to its minimum commit­
m:nt above des~~ibed, ?n condition that the Agency 
will make additional mvestments in the Housing 
Corporation in equal amounts upon the terms set 
forth in the agreement. 
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The registrant's obligation to furnish funds un­
der the agreement is conditioned upon the mutual 
approval by the registrant and the Agency of the 
capital structure, etc. of the Housing Corporation 
and the furnishing to the registrant of satisfactory 
evidence of the Agency's readiness, willingness and 
ability to make the investment in the Housing Cor­
poration which the agreement requires it to make. 

The agreement further provides that as housing 
units are ready for occupancy, the Agency will 
lease them from the Housing Corporation for a 
period of S years at annual rentals which, so long 
as the total expenses of the Housing Corporation 
( exclusive of interest and amortization payable to 
the registrant) do not exceed 3% of the cost of the 
units, shall be not less than 10 per cent of the cost 
of the units. All determinations of cost and expenses 
are to he made by independent public accountants. 
The Agency is further obligated to renew these 
leases for a second 5-year period but may in its 
sole discretion then reduce the rentals to an amount 
not less than the sum necessary for the payment by 
the Housing Corporation of its necessary expenses 
and charges including interest and amortization on 
its secured debt obligations held by the registrant. 
During the second 5-year period the Housing Cor­
poration shall have the option of cancelling any 
lease to the Agency on 60 days' notice, and shall 
exercise such option when so requested by regis­
trant. 

If tenants occupying units under lease to the 
Agency should pay rents which in the aggregate 
exceed the rentals payable hereunder by the Agency, 
the excess, if any, shall be paid as additional rent 
to the Housing Corporation. 

The Agency has further undertaken in the agree­
ment: 

(a) To make available to the registrant in 
United States dollars in New York City at the 
official rate of exchange, if any, and otherwise at 
the prevailing market rate, interest, dividend and 
amortization payments on the securities of the 
Housing Corporation held by the registrant. 

(b) To use its best efforts to obtain from the 
State of Israel, and from local taxing or regulatory 
bodies having jurisdiction, such concessions in 
respect of taxes and other regulations as will 



make the financial burdens of the Housing Cor­

poration as low as practicable. 

( c) That if any person, firm or corporation 

other than the registrant or the Housing Corpora­

tion engaged in housing development in the State 

of Israel should obtain from the Agency terms 

in manner, shape, form or effect more advan­
tageous than those enjoyed by the registrant un­

der the agreement, terms at least as favorable will 

thereupon immediately become and be applicable 

to the investment of the registrant in the Housing 

Corporation. 

The agreement further provides that the regis­

trant's obligation thereunder shall be subject to 

(a) Registrant's approval of the terms and 

provisions of the charter, by-laws, securities, capi­

tal structure and corporate proceedings of the 
Housing Corporation; and 

(b) that between the date of the agreement 

and the date of any call upon the registrant for 

funds, there shall have been no materially ad­

verse change in political, economic or legal con­
ditions affecting the housing development or the 

carrying out of the agreement with the Agency 

which in the judgment of registrant's board of 

directors and its counsel would make it imprac­
ticable for registrant to proceed therewith. 

No specific site has been selected for the pro­

posed housing project and no studies to that end 

have yet been made by the registrant. 

Registrant is unable to state when or undet what 

conditions the housing development may be initiated 

or completed, or whether, if completed, the housing 

project will be able to operate competitively with 

other facilities available in the State of Israel. How­

ever, the development will consist of multi-family 

buildings, containing small units, intended for rental 
to tenants of moderate income, and the agreement 

provides that the units shall not be of the "tem­
porary" or "emergency" hou ing variety, but of 
standard workmanlike construction customarily em­
ployed for permanent dwellings in Israel. Except 
as here set forth registrant is unable to state the 
number of units or the size or character of the 
units to be constructed or to estimate their cost. 
Registrant's sole reliance in entering into this agree­
ment with the Agency i based upon its belief that 
the recent substantial rate of immigration into Israel, 
apart from any other factor, has created and will 
continue to create an acute n ed for hou ing; that 
the terms of the agreement are favorable to the 
regi trant; and that general conditions in Israel are 
such as to permit the agreement to be successfully 

carried through. 
Since there is no agreement on the part of anyone 

other than the directors of the registrant to purchase 
any of its securities, there is no assurance as to 
the aggregate amount of money that will be avail­
able to the registrant from this offering. Subject 
only to the conditions noted above, registrant has 
definite obligations under the agreement with the 
Agency to make investments in the housing project, 
the preci e amounts of such investments being de­
pendent upon the amount realized from this offer­

ing. Except for the housing project, registrant has 

no specific plans for the use of the proceeds of 
this offering. However, registrant intends to em­

ploy the entire proceeds as permitted by its Cer­
tificate of Incorporation, and intends therefore 

promptly to investigate opportunities for investment 

in the State of Israel and elsewhere, and to engage 
in active business when one or more particular 

projects appear to offer reasonable security for the 

funds invested, and the prospect of a reasonably 

adequate return on those funds. 

THE FOREIGN EXCHANGE SITUATION 

The official currency of the State of Israel estab­
lished by its currency ordinance of August 16, 1948, 

is the Israeli pound. The official rate of exchange 

was declared to be equivalent to that of the Pound 

Sterling, or $4.025 per Pound. However, the ef­
fective import cover rate for transactions with ap­
proved dollar countries continues at the former "gift 
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dollar" rate of $3.015 to the Israeli pound. This latter 

rate is made available by the Israeli exchange-control 

authorities for imports of "essentials". In practice, 

therefore, the effective rates for approved imports 

from hard-currency countries are: 
Buying rate : $3.015 to the Israeli pound. 
Selling rate: $2.986 to the Israeli pound. 



The exact rate which will be accorded export bills, 
although nominally $4.025, has not yet been decided. 

The registrant expects from time to time to en­
gage actively in business in the State of Israel, 
either directly or through subsidiaries. Therefore, 
a substantial proportion of the proceeds of this 
offering will probably be converted within a reason­
ably short time into Israeli pounds. 

Funds once converted into Israeli pounds cannot 
freely be reconverted into United States dollars at 
the present time. However, so far as may be prac­
ticable and as may be permitted by applicable laws 
of the United States and of the State of Israel, the 

registrant will seek to conclude contractual arrange­
ments similar to that included in the above-men­
tioned contract with the Jewish Agency for Palestine 
to make funds available to it in dollars in the 
United States. There are other agencies which have 
in the past sent substantial American dollar funds 
to Palestine for philanthropic purposes. No repre­
sentation is made either that any such arrange­
ments for the conversion of Israeli currency into 
United States dollars can be made in the future, or 
that any such arrangement, including that provided 
in the agreement with the Agency, will accomplish 
its purpose. 

MANAGEMENT AND CONTROL 

The management of the registrant is controlled by the Board of Directors. 
The names and addresses of the Directors are as follows: 

Name 

JACOB M. ALKOW 

BENJAMIN G. BROWDY 

BENJAMIN DOFT 

ABRAHAM GOODMAN 

SAMUEL GREENBLATT 

MORTIMER MAY 

DR. EMANUEL NEUMANN 

ALBERT SCHIFF 

MARK SUGARMAN 

WILLIAM H. SYLK 

I. s. TUROVER 

HERMAN L. WEISMAN 

Address 

8161 Laurel View Drive 
Hollywood, Calif. 

3 West 19th Street 
New York, N. Y. 

450 Seventh Avenue 
New York, N. Y. 

3355 Flamingo Drive 
Miami Beach, Florida 

225 Fourth Avenue 
New York, N. Y. 

436 Houston Street 
Nashville, Tennessee 

521 Fifth Avenue, Room 1903 
New York, N. Y. 

160 Central Park South 
New York, N. Y. 

South Coatesville, Penna. 

6953 Greenhill Road 
Philadelphia, Penna. 

4725 Bethesda Avenue 
Bethesda, Maryland 

295 Madison Avenue 
New York, N. Y. 

There are three vacancies on the Board of Directors which will be filled by persons not yet selected, 
elected by the holders of registrant's Special Shares. None of the Special Shares have yet been issued. 
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The names and addresses of the executive officers of the registrant are as follows: 

Name 

ALBERT SCHIFF 

ABRAHAM GoODMAN 

MORTIMER. MAY 

MARK SUGARMAN 

WILLIAM H. SYLK 

BENJAMIN G. BROWDY 

SAMUEL GREENBLATT 

JACOB M. ALxow 

Address 

160 Central Park South 
New York, N. Y. 

3355 Flamingo Drive 
Miami Beach, Florida 

436 Houston Street 
Nashville, Tennessee 
South Coatesville, Pa. 
6953 Greenhill Road 
Philadelphia, Pa. 

3 West 19th Street 
New York, N. Y. 

225 Fourth Avenue 
New York, N. Y. 

8161 Laurel View Drive 
Hollywood, Calif. 

Office 

President 

Chairman of the Board 

Vice-President 

Vice-President 

Vice-President 

Treasurer 

Comptroller 

Secretary 

The business experience of each of the executive officers of the registrant during the last five years 
is as follows : 

ALBERT SCHIFF, 

ABRAHAM GOODlld:AN, 

MORTIMER MAY, 

MARK SUGARMAN, 

WILLIAM H. SYLK, 

BENJAMIN G. BROWDY, 

SAMUEL GREENBLATT, 

JACOB M. ALKOW, 

Vice-President and Director, Shoe Corporation of America ( formerly The 
Schiff Company), operators of a chain of retail shoe stores and depart­
ments, and manufacturers of shoes; Director, A. S. Beck Company since 
1947. 

President, H. Goodman & Sons, Inc., manufacturers of Metal and plastic 
devices; Secretary and Treasurer, Delamere Co. Inc., holding company 
and operator of department stores. 

President, May Hosiery Mills, manufacturers of seamless hosiery. 

Town planning, management and construction. 

Executive Vice-President and Treasurer, Sun-Ray Drug Company, Inc., 
operators of chain drugstores; Vice-President, Radio Station WPEN. 

President, B. G. Browdy, Inc. and Chetwin Fabrics, Inc., textile converters; 
Director, Eastern Life Insurance Company. 

Chairman of the Board, Greenleaf Textile Corporation, textile converters. 

Export and import business, and real estate ownership and management. 

Directors of the registrant will not receive remu­
neration as such. At the present time none of the 
executive officers of the Corporation is receiving 
remuneration. Although registrant contemplates 
engaging compensated employees, some of whom 
may serve as officers, it is not contemplated that 
the aggregate remuneration received by any such 
person during the first year of registrant's opera­
tions will exceed $20,000 or that the aggregate re­
muneration paid to all officers of the registrant dur­
ing such year will exceed $50,000. All of the di-

rectors and executive officers of the registrant may be 
deemed "Promoters" as that term is used in the 
Securities Act of 1933, as amended, but are not to 
receive any compensation for services as such. There 
are no arrangements to compensate any officer or 
director or any other person by way of options, 
securities or other property, or by bonus or profit­
sharing, and no such arrangements are contemplated. 

The law firm of Weisman, Grant & Jaffe, 
of which Herman L. Weisman, one of the directors 
of the registrant, is a member, have been retained 
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as general counsel to the registrant, and will be 
compensated for legal services in connection with 
its organization and the registration and distribution 
of these securities. 

Registrant's Certificate of Incorporation provides 
that every director and officer of the registrant is 

relieved from any disability which might otherwise 
prevent him from contracting with the registrant for 
his own benefit, or for the benefit of any firm, cor­
poration, company, association, trust or organization 
in which or with which he may be in anywise in­
terested or connected. 

PRINCIPAL HOLDERS OF EQUITY SECURITIES 
At October 15, 1948, 5,300 $.80 Preferred Shares, and 5,300 Common Shares of the registrant had 

been subscribed for by Directors of the registrant. 
The names, addresses, and the holdings of each person who as at October 15, 1948, had subscribed 

for 10% or more of the total of the securities subscribed for at that date, are as follows: 
Name and Address Title of Class Amount Percent of Class 

ABRAHAM GOODMAN 
{
$.80 Pref erred Shares 1,000 sh. 18.87% 3355 Flamingo Drive 

Miami Beach, Fla. Common Shares 1,000 sh. 18.87% 
BENJAMIN G. BROWDY 

{
$.80 Pref erred Shares 1,000 sh. 18.87% 3 West 19th Street 

New York, N. Y. Common Shares 1,000 sh. 18.87% 
ALBERT SCHIFF 

{
$.80 Pref erred Shares 2,000 sh. 37.74% 160 Central Park South 

New York, N. Y. Common Shares 2,000 sh. 37.74% 

The investment in registrant of holders of the 
Special Shares, as such, will be nominal. Registrant 
has not yet determined to whom or at what time or 
times Special Shares will be issued. However, regis­
trant created these Special Shares in recognition 
of the fact that its business objectives necessarily 
require integration with the program of economic 
development of Palestine and the Near East 
long espoused by the Zionist Movement. The regis­
trant therefore desires that individuals prominently 
and publicly identified with that Movement have a 
voice in the policies and activities of the registrant 
through their ownership of securities possessing the 

particular characteristics of the Special Shares. To 
that end, it is the intention of the registrant, from 
time to time, to issue Special Shares at par, to per­
sons who, in the judgment of registrant's Board 
of Directors, will, by reason of such identification, 
make available to the registrant, through their right 
to representation as a separate class on its Board 
of Directors, and through the particular voting 
powers which the Special Shares possess, the bene­
fit of their experience and judgment on matters 
pertaining to Israel. The Special Shares will not be 
publicly offered. 

DESCRIPTION OF SECURITIES OFFERED 
The information set forth below is summarized 

from the Certificate of Incorporation of the registrant 
and from the Resolutions of its Board of Directors 
adopted October 8, 1948 creating and fixing, in 
accordance with the authority granted by the Cer­
tificate of Incorporation, certain of the terms of the 
Cumulative Preferred Shares $.80 Dividend Series. 

Copies of the Certificate of Incorporation and of 
said Resolutions of the Board of Directors are filed 
as exhibits to the Registration Statement. The state-
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men ts and descriptions hereinafter contained do not 
purport to be complete. Reference is made to the 
Certificate of Incorporation and said Resolutions of 
the Board of Directors and the statements and de­
scription which follow are expressly qualified thereby. 

PREFERRED SHARES 

Of the 750,000 authorized Preferred Shares of 
the registrant, 5,300 shares had been subscribed for 
at October 15, 1948, ~5 indicated above under the 



caption "Principal Holders of Equity Securities." 
Certificates for the $.80 Preferred Shares may be 

issued in the first instance in temporary form ex­
changeable without charge for definitive certificates. 

The transfer agent for the $.80 Preferred Shares 
will be The New York Trust Company and the reg­
istrar will be The Marine Midland Trust Company 
of New York. 

Preferred Shares, in addition to the $.80 Preferred 
Shares offered by this Prospectus, may be issued at 
any time or from time to time subject to the restric­
tions hereinafter set forth, and may be issued in 
series. The Preferred Shares of all series shall be of 
equal rank and all shares of any particular series of 
Preferred Shares shall be identical except, if divi­
dends on said series shall be cumulative, as to the 
date or dates from which dividends thereon shall 
be cumulative. Subject to any applicable provision 
of law, the Preferred Shares of different series may 
vary as to the following terms, which shall be fixed 
in the case of any series, at any time prior to the 
issuance of the shares thereof, by resolutions adopted 
from time to time by the Board of Directors : 

(a) The annual rate of dividends payable there­
on; whether or not such dividends shall be cumu­
lative, and if so from what date and for what 
period or periods ; 

(b) The redemption price or prices, if any, for 
the particular series ; 

( c) The amount or amounts per share for the 
particular series payable to the holders thereof 
upon any voluntary or involuntary liquidation, dis­
solution or winding up of the registrant; 

( d) The terms and amount of the sinking fund, 
if any, provided for the purchase or redemption 
of shares of the particular series ; 

( e) The shares, other than the Special Shares, 
or other securities into which shares of the particu­
lar series shall be convertible, the price or prices 
or rate or rates of exchange, and adjustments 
thereto, at which such conversions may be made 
and the duration of such conversion rights; and 

( f) Any other relative, participating, conver­
sion, optional or other special rights and powers, 
and the qualifications, limitations or restrictions 
thereof, of such Preferred Shares or any series 
thereof. 
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(Paragraph (1) of Article Fourth of the Cer­
tificate of Incorporation) 

Dividend Rights 

The holders of Preferred Shares, in preference 
to the holders of Special and Common Shares or 
of any other class of shares ranking junior to the 
Preferred Shares, are entitled to receive, as and when 
declared by the Board of Directors, out of any funds 
legally available for the purpose, cash dividends at 
the annual rate per share fixed by the Board of 
Directors as set forth above, and no more, payable 
quarterly on the first days of January, April, July, 
and October. 

(Paragraph (2) of Article Fourth of the Cer­
tificate of Incorporation) 

No dividends shall be paid upon, or declared or 
set apart for, any Preferred Share for any quarterly 
dividend period unless, at the same time, a like divi­
dend (proportionate in accordance with the respec­
tive dividend rates on the various series of the 
Preferred Shares) for the same quarterly period 
shall be paid upon, or declared or set apart for, all 
Pref erred Shares then issued or outstanding. 

(Paragraph (2) of Article Fourth of the Cer­
tificate of Incorporation) 

The annual dividend rate for the $.80 Preferred 
Shares is $.80 per Share from October 1, 1948. The 
right of holders of such Shares to one or more divi­
dends annually aggregating $.80 per Share shall 
become cumulative from January 1, 1951 and not 
earlier, unless an earlier date for such cumulative 
right is determined by the Board of Directors. 

( Paragraph II (a) of Resolutions of the Board 
of Directors adopted October 8, 1948) 

Voting Rights 

The holders of Pref erred Shares of any series, 
including the $.80 Preferred Shares, will have no 
right to vote and are not entitled to notice of any 
meetings of shareholders except for those purposes, 
if any, for which voting rights cannot be denied or 
waived under some mandatory provision of law and 
under the following circumstances, as provided in 
the Certificate of Incorporation: 

( 1) In case at any time six or more cumulative 
quarterly dividends ( whether or not consecutive) 



on any series of Preferred Shares shall be in default, 
in whole or in part, then until all dividends in default 
on such Preferred Shares shall be paid or deposited 
in trust and the dividend thereon for the current 
quarterly period shall have been declared and funds 
for the payment thereof set aside, the holders of 
Preferred Shares then outstanding, voting as a class, 
shall have the right, at any annual or other meeting 
for the election of directors, by plurality vote, to elect 
not to exceed sixty-five per cent. ( 65 % ) of the mem­
bership of the Board of Directors. In such event the 
holders of the Common Shares issued and outstand­
ing, voting as a class, shall be entitled to elect fifteeen 
per cent. ( 15%) of the membership of the Board 
of Directors and the holders of the Special Shares, 
voting as a class, shall have the right to elect twenty 
per cent. (20%) of the membership of the Board 
of Directors. Voting for the election of directors is 
cumulative. 

(2) So long as any Preferred Shares are out­
standing, the consent of the holders of at least two­
thirds of the Preferred Shares at the time outstand­
ing, voting as a class, shall be necessary to effect 
or validate, 

(a) the sale, lease or conveyance of all or sub­
stantially all of the property or business of the 
registrant or the parting with control thereof, or 
the consolidation or merger of the registrant with 
or into any other company; provided, however, 
that this restriction shall not apply to, nor shall it 
operate to prevent a consolidation or merger of the 
registrant with or into any subsidiary of the regis­
trant within certain limitations set forth in the 
Certificate of Incorporation ; 

(b) the amendment, alteration or repeal of any 
of the provisions of the Certificate of Incorpora­
tion, which affects adversely the voting powers, 
rights or preferences of the holders of the Pre­
ferred Shares; provided, however, that if any such 
amendment, alteration or repeal shall be prejudi­
cial to the holders of shares of one or more, but not 
all, of the series of Preferred Shares at the time 
outstanding, such consent shall be required only 
from the holders of two-thirds of the total num­
ber of outstanding shares of all series so affected. 
The amendment of the provisions of the Certificate 
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of Incorporation so as ( i) to create or authorize 
a new class of shares ranking junior to the Pre­
ferred Shares or (ii) to increase the authorized 
amount of the Special or Common Shares or of 
any other class of shares ranking junior to the 
Preferred Shares shall not be deemed to affect 
adversely the voting powers, rights or preferences 
of the holders of the Preferred Shares; 

( c) the authorization or creation, or the in­
crease in the authorized number of shares of any 
class ranking prior to the Preferred Shares or 
any security convertible into such shares ; or 

( d) the issue ( except to the registrant or an­
other subsidiary) by any subsidiary of any pref­
erence shares, or any security convertible into 
preference shares, of such subsidiary; or the sate 
or resale by the registrant or by any subsidiary 
( except to the registrant or another subsidiary) 
of any preference shares or any security convert­
vertible into preference shares of a subsidiary, 
unless (i) such securities were acquired in good 
faith from a person, firm or company not a sub­
sidiary at the time of the acquisition, in connec­
tion with a debt previously contracted, or (ii) the 
registrant and its subsidiaries at the same time 
shall sell or otherwise dispose of all of the shares 
of such subsidiary at the time held by the regis­
trant or by its subsidiaries ; provided, however, 
that the provisions of this subparagraph ( d) shall 
not be deemed to prevent the registrant from at 
any time acquiring a subsidiary ( not theretofore 
a subsidiary) which at the time of such acquisi­
tion has outstanding any preference shares or any 
security convertible into such preference shares. 
(Paragraphs (6), (7), (11) and (13) of Article 

Fourth of the Certificate of Incorporation) 
No vote or consent of the holders of Pref erred 

Shares is required for the issuance of debt securities 
by the registrant or any subsidiary. 

Redemption Provisions 
The registrant may redeem the whole or any part 

of any series of Preferred Shares at any time or from 
time to time at the redemption price fixed for the 
particular series upon notice published at least once 
in a daily newspaper printed in the English language 
and of general circulation in the Borough of Man-



hattan, New York City, N. Y., and in a daily news­
paper printed in either the English or the Hebrew 
language, or both, and of general circulation in the 
City of Tel Aviv, State of Israel, the first such pub­
lication to be at least thirty ( 30) and not more than 
ninety (90) days prior to the date set for redemp­
tion. In case of the redemption of part only of any 
series of Preferred Shares, the shares to be redeemed 
shall be selected by lot in such manner as the Board 
of Directors shall prescribe. 

( Paragraph ( S) of Article Fourth of the Cer­
tificate of Incorporation) 

The $.80 Preferred Shares are redeemable at the 
following redemption prices : $25 per Share if re­
deemed prior to January 1, 1950; $24 per Share if 
redeemed after December 31, 1949 and prior to Janu­
ary 1, 1951; $23 per Share if redeemed after Decem­
ber 31, 1950 and prior to January 1, 1952; $22 per 
Share if redeemed after December 31, 1951 and prior 
to January 1, 1953; $21 per Share if redeemed after 
December 31, 1952 and prior to January 1, 1954; $20 
per Share if redeemed after December 31, 1953; plus 
in each case a sum computed at the rate of $.80 per 
share for the period from the date from which divi­
dends on the $.80 Preferred Shares shall be cumula­
tive to the date fixed for such redemption less the 
aggregate of the dividends applicable to such period 
which shall have been theretofore paid thereon or 
declared and set aside for payment thereon. 

(Paragraph II (b) of Resolutions of the Board 
of Directors adopted October 8, 1948) 

Liquidation Rights 
The amount per share payable on the $.80 Preferred 

Shares in the event of any voluntary liquidation, dis­
solution or winding up of the registrant shall be the 
amount per share at which such share can be re­
deemed, and in the event of any involuntary liquida­
tion, dissolution or winding up of the Corporation 
shall be $20 plus a sum computed at the rate of 
$.80 per share for the period from the date from 
which dividends on such shares shall be cumulative 
to the date fixed for such liquidation, dissolution or 
winding up, less the aggregate of the dividends ap­
plicable to such period which shall have been there­
tofore paid thereon or declared or set aside for 
payment thereon. 

( Paragraph II ( c) of Resolutions of' the Board 
of Directors adopted October 8, 1948) 

Limitation Upon Payment of Dividends on Pre­
f erred Shares 

No dividends are to be declared on any series of 
Preferred Shares unless there shall likewise be de­
clared on all shares of all series of the Preferred 
Shares at the time outstanding like dividends (pro­
portionate in accordance with respective dividend 
rates on the various series of Preferred Shares) for 
the same quarterly dividend period. 

(Paragraph (2) of Article Fourth of the Cer­
tificate of Incorporation) 

Liability for Further Calls or Assessments 
The $.80 Preferred Shares, when duly issued, will 

be fully paid and non-assessable. 

Pre-emptive Rights 

Except as may otherwise be provided in the case 
of any convertible Preferred Shares, no holders of 
shares of any series of Preferred Shares will be en­
titled as of right to purchase or subscribe for any 
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ecurities of any class of the registrant. 
( Paragraph (22) of Article Fourth of the Cer­

tificate of Incorporation) 
The holders of the $.80 Preferred Shares are not 

entitled as of right to purchase or subscribe for any 
securities of the registrant. 

Sinking Fund Provisions 

No provision has been made for a sinking fund for 
the $.80 Preferred Shares. 

Conversion Rights 

The $.80 Preferred Shares are convertible at the 
option of the holders thereof prior to January 1, 1954, 
at any time up to and including the second full busi­
ness day prior to redemption, into fully paid and non­
assessable Common Shares of the registrant, at the 
conversion price of $5 per Common Share ( each 
$.80 Preferred Share being taken at $20 for the 
purpose of such conversion), subject to adjustment 
of such conversion price from time to time in the 
event of the registrant's issuing or selling additional 



Common Shares or any securities convertible into 
Common Shares upon such terms and for such 
consideration that the effect is to dilute the con­
version privilege of the $.80 Preferred Shares. 

(Paragraph II (g) of Resolutions of the Board 
of Directors adopted October 8, 1948) 

COMMON SHARES 

Of the 4,999,990 authorized Common Shares of 
the registrant 5,300 shares had been subscribed for 
at October 15, 1948, as indicated above under the 
caption "Principal Holders of Equity Securities." 

Certificates for the Common Shares may be issued 
in the first instance in temporary form exchangeable 
without charge for definitive certificates. The transfer 
agent for the Common Shares will be The New York 
Trust Company and the registrar will be The Marine 
Midland Trust Company of New York. 

Dividend Rights 

Whenever full dividends on the outstanding shares 
of all series of Preferred Shares upon which divi­
dends shall be cumulative shall, for such period or 
periods as such dividends shall be cumulative, have 
been paid or declared and set aside for payment and 
full dividends on all outstanding Pref erred and Spe­
cial Shares for the then current quarterly dividend 
period shall have been paid or declared and set aside 
for payment, then such dividends as may be deter­
mined by the Board of Directors may be declared 
and paid or set aside for payment on the Common 
Shares. 

( Paragraph ( 19) of Article Fourth of the Cer­
tificate of Incorporation) 

Voting Rights 

Except in the case at any time when six or more 
cumulative quarterly dividends ( whether or not con­
secutive) on any series of Pref erred Shares shall be 
in default, in whole or in part, at all meetings of 
shareholders for the election of directors, the holders 
of the Common Shares issued and outstanding, voting 
as a class, shall be entitled to elect eighty per cent. 
(80%) of the membership of the Board of Directors 
of the registrant and the holders of the Special 
Shares, voting as a class, shall be entitled to elect 
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twenty per cent. (20%) of the membership of the 
Board of Directors of the registrant. Voting for the 
election of directors is cumulative. 

( Paragraphs ( 6) and ( 11) of Article Fourth of 
the Certificate of Incorporation) 

The respective voting rights of the Preferred, Com­
mon and Special Shares in the event that six ( 6) 
or more cumulative quarterly dividends on any series 
of Pref erred Shares are in default are as outlined in 
connection with "Voting Rights" under the sub­
heading "Preferred Shares." 

Except in certain specified instances where consent 
of the holders of at least two-thirds of the Preferred 
Shares at the time outstanding, voting as a class, must 
be obtained to take certain action ( as outlined in 
connection with "Voting Rights" under the subhead­
ing "Preferred Shares"), it shall be necessary to 
obtain, in respect of all matters requiring the vote, 
approval, authorization, ratification or other action 
of shareholders of the registrant other than election 
of directors of the registrant 

(a) the favorable vote or written consent of the 
holders of at least two-thirds of the Special Shares 
at the time outstanding, voting as a class ; 

(b) the favorable vote or written consent of the 
holders of a majority of the Common Shares voting 
as a class. 

(Paragraphs (15) and (17) of Article Fourth 
of the Certificate of Incorporation) 

The first annual meeting of shareholders is re­
quired by the By-Laws to be held on the first Tues­
day in May, 1950. 

Liquidation Rights 

In the case of any liquidation, dissolution or wind­
ing up of the registrant, after paying or providing for 
the payment of all creditors of the registrant and 
after a payment to the holders of Preferred Shares 
of the amounts to which they are entitled ( as outlined 
in connection with "Liquidation Rights" under the 
subheading "Preferred Shares") and after payment 
in cash of the sum of $5 per share to the holders 
of the Special Shares at the time outstanding, all 
assets and funds of the registrant remaining shall be 
divided pro rata among and paid or set aside for 
payment to the holders of the Common Shares. 



(Paragraphs (20) and (21) of Article Fourth of 
the Certificate of Incorporation) 

Limitations Upon Payment of Dividends 
on Common Shares 

There are no limitations upon payment of divi­
dends on Common Shares other than as outlined in 
connection with "Dividend Rights" under this sub­
heading "Common Shares." 

Liability for Further Calls or Assessments 

The 250,000 Common Shares being offered by this 

prospectus, when duly issued, will be fully paid 
and non-assessable. The Common Shares reserved 
for conversion of the $.80 Preferred Shares, when 
duly issued upon such conversion, will be fully paid 
and non-assessable. 

Pre-emptive Rights 

No holder of Common Shares will be entitled as of 
right to purchase or subscribe for any securities of 
any class of the registrant. 

(Paragraph (22) of Article Fourth of the Cer­
tificate of Incorporation) 

OTHER SECURITIES OF THE REGISTRANT 

In addition to the Preferred and Common Shares 
of the registrant described above, the registrant has 
ten Special Shares of the par value of $1 per share, 
authorized. None of the Special Shares are presently 
outstanding. Reference is made to the caption "Prin­
cipal Holders of Equity Securities" for a statement 
as to registrant's intention with respect to the i su­
ance of the Special Shares. 

Dividend Rights 

Whenever full dividends on the outstanding shares 
of all series of Preferred Shares upon which divi­
dends shall be cumulative shall, for such period or 
periods as such dividends shall be cumulative, have 
been paid or declared and set aside for payment and 
full dividends on all outstanding Preferred Shares 
for the current quarterly dividend period shall have 
been paid or declared and set aside for payment, then 
the holders of the Special Shares, in preference to the 
Common Shares, are entitled to receive, as and when 
declared by the Board of Directors out of any funds 
legally available for the purpose, cash non-cumulative 
dividends at the annual rate of $.80 per share. 

( Paragraph ( 18) of Article Fourth of the Cer­
tificate of Incorporation) 

Voting Rights 

The respective voting rights of the Preferred, Spe­
cial and Common Shares are outlined in connection 
with "Voting Rights" under the subheading "Com· 
mon Shares." 
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Liquidation Rights 

In the case of any liquidation, dissolution or wind­
ing up of the registrant, after paying or providing for 
the payment of all creditors of the registrant and after 
the payment to the holders of Pref erred Shares of 
the amounts to which they are entitled ( as outlined in 
connection with "Liquidation Rights" under the sub­
heading "Preferred Shares"), the holders of the 

pecial Shares are entitled to receive, in preference 
to the Common Shares, the sum of $5 per share. 

(Paragraph (20) of Article Fourth of the Cer­
tificate of Incorporation) 

Pre-emptive Rights 

Except as set forth in the two following para­
graphs, no holders of Special Shares are entitled as 
of right to purchase or subscribe for any securities 
of any clas of the registrant. 

Redemption Provisions and Restrictions Upon 
Transfer 

The Special Shares may be redeemed at the option 
of the regi!)trant, in part or in whole, pursuant to the 
prior approval of not less than three-fourths of the 
entire membership of the Board of Directors of the 
registrant, upon not less than ten nor more than 
forty days' notice at a price of $5 per share. 

No holder of one or more Special Shares may 
transfer the same except upon notice to the registrant 
of an intention to effect transfer, after which notice 
the registrant has the exclusive option for a thirty 



day period to purchase said share or shares at the 
price of $5 per share. In the event the registrant 
fails to exercise such option within the specified 
period of thirty days any holder of Special Shares 
may, with the approval of the holders of not less than 
two-thirds of the Special Shares then outstanding, 
purchase the share or shares covered by such notice 
at a price of $5 per share. The respective options 

of the registrant and other holders of Special Shares 
set forth above come into force and effect upon the 
death of any holder of Special Shares as though notice 
of an intention to effect transfer had been received 
by the registrant on the day when the registrant is 
notified of the death of any holder of Special Shares. 

( Paragraph ( 16) of Article Fourth of the Cer­
tificate of Incorporation) 

INDEMNIFICATION 

The By-Laws of the registrant include the follow­
ing provisions : 

"36. (a) No present or future director, officer 
or employee of the Corporation ( or his legal rep­
resentatives) shall be liable for any act, omission, 
step or conduct taken or had in good faith, which 
( whether by condition or otherwise) is required, 
authorized or approved, or is otherwise in com­
pliance with or in reliance upon a regulation, 
rule, order or determination issued or made, by a 
department, agency, board, commission or au­
thority pursuant to any statute of any state or 
of the United States or of any other country or 
political subdivision thereof, whether or not such 
regulation, rule, order or determination shall sub­
sequently have been amended, rescinded or deter­
mined by judicial or administrative authority to 
be invalid or illegal, or which is taken in con­
testing, in good faith, the validity or legality of 
any such regulation, rule, order or determination. 
In any action, suit or proceeding based on any act, 
omission, step or conduct, as in this paragraph 
described, the provisions hereof shall be brought 
to the attention of the court. In the event that 
any of the foregoing provisions of this paragraph 
is found by the court not to constitute a valid 
defense on the ground that any such provisions 
are not applicable to the particular class of plain­
tiff, each such director, officer or employee ( or his 
legal representatives) shall be reimbursed for, 
or indemnified against, all expenses and liabilities 
reasonably incurred by him or imposed on him, 
in connection with or resulting from any such ac­
tion, suit or proceeding ( other than for any sums 
ordered to be paid to the Corporation by him). 
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Such expenses and liabilities shall include, but 
shall not be limited to judgments, court costs and 
attorneys' fees. 

"(b) In addition to the foregoing rights of in­
demnification any director, officer or employee 
( or his legal representatives) shall be entitled to 
all rights of indemnification by, and assessment 
of expenses against the Corporation to which he 
may be entitled under any statute now or here­
after in effect or otherwise as a matter of law but 
any such right of indemnification or assessment 
shall apply with respect to any liability of any 
director, officer or employee ( or his legal repre­
sentatives) arising under any of the provisions 
of the Securities Act of 1933, as amended, only to 
the extent that such rights of indemnification or 
assessment may be determined to be valid by a 
court of competent jurisdiction." 
In the opinion of counsel for the registrant the 

exculpatory provisions of Article 36 (a) of the By­
Laws, quoted above, have no application to liabilities 
arising under the Securities Act of 1933. 

Insofar as the foregoing provisions may permit 
indemnification for liabilities arising under the Se­
curities Act of 1933, the registrant has been advised 
by the Securities and Exchange Commission that, 
in the opinion of the Commission, such indemnifica­
tion is against public policy as expressed in the 
Act, and therefore unenforceable. In the event 
that a claim for such indemnification is asserted by 
an officer or a director, the registrant will submit 
to a court of competent jurisdiction the question of 
whether or not indemnification by it is against public 
policy as expressed in the Act, and will be governed 
by the final adjudication of such issue. 



LEGAL OPINIONS 

The legality of the securities offered by this Pros- York, New York, of counsel. Herman L. Weisman, 
pectus will be passed upon by Messrs. Weisman, a member of the firm of Weisman, Grant & J affc, 
Grant & Jaffe, 295 Madison Avenue, New York, i; a director of the registrant. On October 15, 1948 
New York, and Harry Torczyner, Esq., 521 Fifth he had subscribed for forty (40) $.80 Preferred 
Avenue, New York, New York, registrant's general Shares and forty (40) Common Shares of the 
and associate counsel respectively, as well as by registrant. 
Carlos L. Israels, Esq., 20 Exchange Place, New 

EXPERTS 

Loeb & Troper, certified public accountants, 501 cial statements and schedules have been included 
Fifth Avenue, New York, N. Y., have certified the herein in reliance upon the certificates of said firm 
financial statements and schedules of the registrant and upon the authority of said firm as such experts. 
contained in the Registration Statement. Such finan-

FINANCIAL STATEMENTS 

A report of Messrs. Loeb & Troper, independent certified public accountants, and the following 
statements are included in this prospectus : 

Balance sheet-October 15, 1948. 

Statement of cash receipts and disbursements-
Period from September 21, 1948 (date of incorporation), to October 15, 1948. 

The following schedule is included in Exhibit 21 to the Registration Statement, but has been omitted 
from this Prospectus: 

Schedule XIII - Capital Shares. 
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OPINION OF CERTIFIED PUBLIC ACCOUNTANTS 

Board of Directors, 
The Israel Corporation of America, 
New York, N. Y. 

We have examined the balance sheet of The Israel Corporation of America 
(a Delaware Corporation) as at October 15, 1948, the related statement of cash 
receipts and disbursements for the period from September 21, 1948 ( date of in­
corporation), to October 15, 1948, and the schedule of capital shares; have ex­
amined or tested accounting records of the Corporation and other supporting 
evidence, by methods and to the extent we deemed appropriate. Our examination 
was made in accordance with generally accepted auditing standards applicable in 
the circumstances and included all procedures which we considered necessary. 

In our opinion, the accompanying balance sheet and related statement of 
cash receipts and disbursements, present fairly the position of The Israel Cor­
poration of America as at October 15, 1948, and the results of its transactions 
to that date, in conformity with generally accepted accounting principles. 

New York, N. Y. 
October 18, 1948. 
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Certified Public Accountants 



Cash 

THE ISRAEL CORPORATION OF AMERICA 

BALANCE SHEET 

As at October 15, 1948 

ASSETS 

............................................................................ $44,390.25 

Organization expenses (Note 1)..................................................... 2,434.75 

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $46,825.00 

LIABILITIES 

Accrued expenses.................................................................. (Note 2) 

Loans payable to individuals for advances for preliminary organization expenses............ $10,000.00 

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10,000.00 

CAPITAL SHARES AND SURPLUS 

Cumulative Pref erred Shares ( without par value) : 

$.80 Dividend Series ( stated value $20. per share) (Note 3) : 
Authorized ( unissued) . . . . . . . . . . . . . . . . . . . . . . . . 250,000 shares 

Undesignated Series 
Authorized ( unissued) . . . . . . . . . . . . . . . . . . . . . . . . 500,000 shares 

Special Shares ($1 par value): 
Authorized ( unissued) . . . . . . . . . . . . . . . . . . . . . . . . 10 shares 

Common Shares ($1 par value): 
Authorized ( unissued) (Note 4) . . . . . . . . . . . . . . . 4,999,990 shares 

Capital shares subscribed to by Directors but unissued: 
5,300 units at $25 per unit ( each unit consisting of one Cumu­

lative Preferred Share, $.80 Dividend Series and one Common 
Share) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $132,500.00 

Less: Due from Directors for subscriptions................. 95,675.00 

Total amount paid in by Directors through October 
15, 1948........................ . . . . . . . . . . . . . . $ 36,825.00 

Paid-in surplus.............................................. (Note 5) 

Total Capital Shares and Surplus ...... • . . • 36,825.00 

Total . . . . . . . . . . . . . . . . . . . $46,825.00 ............... 

See accompanying Notes to the Balance Sheet. 



THE ISRAEL CORPORATION OF AMERICA 

NOTES TO THE BALANCE SHEET 

Note 1 - This amount includes only such expenses paid as of the time of filing this Registration State­ment. It does not include any of the estimated expenses of issuance and distribution of the securities being offered by this Prospectus as set forth in Exhibit 19. 

Note 2 - Reference is made to Note 1 above. 

Note 3 - Under the terms of the resolution of the Board of Directors creating and fixing certain terms of the Cumulative Pref erred Shares $.80 Dividend Series, dividends on the shares of that series do not become cumulative until January 1, 1951, unless the Board of Directors shall fix an earlier date therefor. 

Note 4- Includes 1,000,000 shares reserved for conversion of Cumulative Preferred Shares $.80 Divi­dend Series, on the basis of the initial conversion price. An additional indeterminable number of Common Shares and an indeterminable number of scrip certificates for fractional interests in Common Shares may be issued on the conversion of the Cumulative Preferred Shares $.80 Dividend Series by virtue of the operation of the anti-dilution provisions of such Preferred Shares. 

Note 5 - Upon the issuance of the Units, the proceeds of sale per unit are to be credited as follows: 
Preferred shares 

Common shares 

Paid-in surplus 

$20.00 

1.00 

4.00 

The Corporation has determined that, when the offering covered by this Prospectus has been completed, the Corporation will charge off its organization expenses and the expenses of the offering against the paid-in surplus resulting from such offering. 
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Receipts: 

THE ISRAEL CORPORATION OF AMERICA 

STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS 
Period from September 21, 1948 (Date of Incorporation) to October 15, 1948 

Fro~ Direc~or_s who have subscribed to 5,300 capital share units at $25 per unit, ( each 
umt cons1stmg of one Cumulative Preferred Share, $.80 Dividend Series, and one 
Common Share) and who have paid in, through October 15, 1948, a total of. . . . . . . $36,825.00 

Loans from three incorporators for preliminary organization expenses . . . . . . . . . . . . . . 10,000.00 

Total Receipts .... 
Disbursements: 

To Prentice-Hall, Inc. for Delaware incorporation fees, etc. 

$46,825.00 

2,434.75 

Cash Balance-October 15, 1948. . . . $44,390.25 

REPORTS TO SHAREHOLDERS 

It is intended that annual reports and certified financial statements for each fiscal year of the regis­
trant (beginning with the calendar year 1949, which report will also cover the period September 21, 
to December 31, 1948) will be forwarded to shareholders of the registrant. Such reports will contain 
information concerning the business transacted by the registrant and its subsidiarie_s, if any, during the 
period under review, and such other informatir,11 as the directors may deem desirable, or as may be 
required by law. 

THE ISRAEL CORPORATION OF AMERICA 

By ALBERT SCHIFF, 

President 
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No dealer, salesman, or any other penon, has 
been authorized in connection with the offer 
contained in this Prospectus to give any in• 
formation or to make any repre1entations other 
than those contained in thi1 Prospectus, and, if 
given or made, such information or repre­
sentations must not he relied upon u having 
been authorized by The Israel Corporation of 
America. This Prospectus u not an offer or 
solicitation in respect of said 1ecurities by the 
registrant or by any penon in any state in which 
such oft' er or solicitation le not authorized by 
the laws thereof, or in which the penon making 
such offer or solicitation is required to he quali­
&ed to act as a dealer or broker, and is not so 
qualified. 

The Israel Corporation 
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250,000 

CUMULATIVE PREFERRED SHARES, 
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THE ISRAEL CORPORATION OF AMEfilCA 

The Israel Corporation of America, founded 

and organized for industrial, commercial 

and agricultural development in Israel, 

with an authorized capital of: 

750,000 Pref erred Shares 

3,999,900 Common Shares 

10 Special Shares. 

This pamphlet has been produced by 

The Israel Corporation of America. It is 

not authorized for di tribution unlc s ac­

companied or preceded by delivery of the 

official Pro pectus of the Corporation, by 

which all offerings of securities are made. 
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THE ISRAEL CORPORATION OF AMEIDCA 

History and Business 

American-inspired, American-controlled and Ameri­
can-directed, The Israel Corporation of America was 
formed on September 21, 1948, by a group of business 
and industrial leaders prominent in the Zionist Organ­
ization of America to meet the challenge presented 
by the industrial potential of the sovereign State of 
Israel. 

Purposes 

The purposes of the Corporation are: 

To engage in business and commercial enterprises 
in the State of Israel, to promote and develop business 
and commercial activity between the United States 
and Israel. 

To serve as a vehicle for investment capital com­
mensurate with the present and future potential of 
production in Israel, especially in industry, housing 
and agriculture. 

To furnish skilled advisory management and produc­
tion personnel for the purpose of assisting in the 
development, growth and expansion of that production. 
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Securities Offered 

The Israel Corporation of America now offers to 
the American public: 

250,000 Cumulative Pref erred Shares, 
$.80 Dividend Series; 

250,000 Common Shares; 

in units of one $.80 Preferred Share and one Common 
Share, at $25 per unit. 

The terms of these securities, including the voting 
rights of various classes and the conversion privilege 
and dividend features of the Preferred Shares, are 
described in the official Prospectus of the Corporation. 

In addition, The Israel Corporation of America plans 
to issue 10 Special Shares to individuals who are 
prominently and publicly identified with the Zionist 
movement. Through their representation on the Board 
of Directors, these individuals will have a voice in the 
activities of the Corporation and will make available 
to it the benefit of their experience and judgment on 
matters pertaining to Israel. These Special Shares will 
not be publicly offered. 

Use of Proceeds 

At least fifty per cent of the proceeds of the first 
stock issue of the Corporation has already been ear­
marked for housing. The Israel Corporation of America 
has entered this field at this time not only because of 
the safety factor which an investment in housing ap-
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pears to offer but also to aid in providing a permanent 
home for some of the uprooted survivors of Europe. 
A primary concern in Israel today is to accommodate 
this wave of immigrants. New arrivals are coming into 
Israel at the rate of well over 100,000 annually, and 
are expected to continue to do so for years to come. 
It is therefore anticipated that this factor, apart from 
any other, has created and will continue to create an 
acute need for housing. 

Together with the Jewish Agency for Palestine, 
which is now charged by the Government of Israel 
with the primary responsibility for the transfer and 
maintenance of this migration of Jews to the soil of 
their people, the Corporation has entered into an 
agreement with the Jewish Agency for the joint con­
struction, ownership and operation of rental housing 
units in Israel. 

To safeguard principal and interest on the invest­
ment of The Israel Corporation of America, the 
Agency has agreed that: 

(a) The Israel Corporation of America will 
hold a first mortgage that will yield 5% per annum 
on the full capital invested by The Israel Corpora­
tion of America in the project and which will be 
amortized over a period of approximate! y fifteen 
and a half years. 

(b) The Agency will lease the entire project for 
a period of ten years, at a rental at least sufficient to 
pay interest and amortization on the mortgage. 

( c) The Agency will be entitled to receive non­
cumulative preferential dividends of 3% per annum 
or less. 
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( d) The Israel Corporation of America and the 
Agency will participate equally in any balance of 
earnings of the housing project and will each own 
SO% of its equity. 

( e) Interest, dividend and amortization pay­
ments on The Israel Corporation of America's in­
vestment in the housing project will be paid to it 
in United States dollars made available for such 
purposes by the Agency. 

( £) The Agency will use its best efforts to obtain 
favorable tax rates and other concessions for the 
project in Israel. 

Economic Blueprint for the Future 

A-THE CORPORATION 
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The Israel Corporation of America represents an 
American program £ or promoting the economy of 
Israel in a manner best calculated to advance the 
economic well-being of its people. 

The th reef old objectives of the Corporation are: 

( 1) To meet the economic needs of Israel. 

(2) To provide the maximum employment 
which will enable the economy of Israel to 
absorb the largest possible immigration. 

(3) To provide safety and security of invest-
ments with a reasonable return. 



... 

B-THE STATE OF ISRAEL 

With the establishment of the State of Israel a 
broad new vista opened. The horizon of opportunity 
spreads out not only for Zionists who see in Israel 
the foundation for a great political, social and 
cultural structure, but also for others who desire to 
share in the creation of a thriving economy that 
can lift the entire Middle East from stagnation 
and neglect to peace and prosperity. 

With the establishment of the State of Israel, 
800,000 people have assumed a new status and a 
new dignity. They know that the home they have 
hewn out of the rocks and watered out of the sands 
has a potential as great as their devotion and energy. 
They now have something to offer in return to all 
whose faith helped gain them independence. 

Based on a modern social structure designed to grant 
equal opportunity to all sections of the population, 
Israel's economic pattern, according to the official 
stated policy of the government, is to encourage and 
promote the private investment of capital. 

It has become clear that private capital must pour 
into the economy of Israel in unprecedented amounts 
to facilitate the tremendous task of state building 
which should eventually bring Israel to the forefront 
in raising the living standard of the entire Middle East. 

The government of Israel has announced plans to 
extend special privileges to private industry in the way 
of taxes, tariffs, and other concessions, in order to 
attract this vital source of capital. 
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Investment in the Future of Israel 

In addition to the American private capital invest­

ments in Israel that The Israel Corporation of America 

intends to supply, the Corporation has as one of 

its objectives the bringing of American skill and 

"know how" into Israel. The Israel Corporation of 

America will seek to bring American technicians and 

experts in all fields of economic endeavor into direct 

participation in the building of the future economy 

of the country. 

The Israel Corporation of America is now em­

barking on a most significant undertaking. It enters 

the field of investments in Israel with a faith in the 

future of Israel based on the glorious performance that 

the Jews of Palestine have shown in the past. 

Answering the overwhelming desire of the American 

Jewish Community to participate directly and con­

structively in the development of Israel, The Israel 

Corporation of America is now offering to the public 

its pref erred and common shares at a price well within 

the reach of all who desire to help the upbuilding of 

the economy of Israel. 
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