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Item 5.

Other Events

Pursuant to a Stock Purchase Agreement dated September 30, 1996 (the
"Agreement") between Electric Fuel Corporation (the "Company") and Mr. Leon S.
Gross, one of the Company's existing shareholders (the "Purchaser"), on October
2, 1996 the Company issued 1,538,462 shares of the Company's Common Stock, $.01
par value per share (the "Common Stock") to the Purchaser at a price of $6.50
per share, for a total purchase price of $10,000,003.00. The shares were issued
in a private placement under the Securities Act of 1933, as amended (the
"Securities Act") in reliance on the exemption therefrom provided by Section
4(2) of the Securities Act.
As a result of the private placement, Mr. Gross owns a total of
3,009,162 shares of Common Stock, or 20.2% of the Company, on a fully diluted
basis. Following the private placement, the Company has 14,900,495 shares of
Common Stock outstanding, on a fully diluted basis, compared to 13,362,033
shares on a fully diluted basis before the offering. The closing price on The
Nasdaq National Market for the Company's Common Stock on October 2, 1996 was $6
1/8 per share.
Pursuant to the terms of the Agreement, the Purchaser has agreed that
for a period of five (5) years from the Closing Date, neither the Purchaser nor
his Affiliates, as defined in the Securities Act, directly or indirectly or in
conjunction with or through any Associate (as defined in Rule 12b-2 of the
Securities Exchange Act of 1934, as amended (the "Exchange Act")), will (i)
solicit proxies with respect to any capital stock or other voting securities of
the Company under any circumstances, or become a "participant" in any "election
contest" relating to the election of directors of the Company (as such terms are
used in Rule 14a-11 of Regulation 14A of the Exchange Act) or (ii) make an offer
for the acquisition of substantially all of the assets or capital stock of the
Company or induce or assist any other person to make such an offer or (iii) form

or join any "group" within the meaning of Section 13(d)(3) of the Exchange Act
with respect to any capital stock or other voting securities of the Company for
the purpose of accomplishing the actions referred to in clauses (i) and (ii)
above other than pursuant to the Voting Rights Agreement described below.
In connection with the Agreement, the Company and the Purchaser also
entered into a Registration Rights Agreement dated September 30, 1996, setting
forth the Purchaser's registration rights with respect to the shares of Common
Stock issued in connection with the offering. These rights include the right to
make two (2) demands for a shelf registration statement on Form S-3 ("Shelf
Registration Statement") for the sale of the Common Stock which may, subject to
certain customary limitations and requirements, be underwritten. In addition,
the Purchaser was granted the right to "piggyback" on registrations of the
Company's securities in an unlimited number of registrations. Also under the
Registration
Rights
Agreement,
the
Purchaser is subject to customary
underwriting lock-up requirements with respect to public offerings of the
Company's securities.
Pursuant to a Voting Rights Agreement dated September 30, 1996 (the
"Voting Rights Agreement"), between the Company, the Purchaser and certain
management shareholders, Robert S. Ehrlich (the Company's Chairman of the Board
and Chief Financial Officer) and
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Yehuda Harats (the Company's President and Chief Executive Officer (the
"Management Stockholders"), Lawrence M. Miller, the Purchaser's advisor, will be
entitled to be nominated to serve on the Company's Board of Directors, so long
as the Purchaser, his heirs or assigns retains at least 1,375,000 shares of
Common Stock. As a result, the Company's Board of Directors will be increased to
a total of six members. In addition, under the Voting Rights Agreement, the
Purchaser and Messrs. Ehrlich and Harats agreed to vote and take all necessary
action so that Messrs. Ehrlich, Harats, and Miller shall serve as members of
the Board of Directors for a period of five (5) years covering the five (5)
Meetings of Stockholders following the offering. In addition, so long as Mr.
Miller serves as a director, the Purchaser, who shall succeed Mr. Miller
should he cease to serve on the Board, shall be entitled to attend and
receive notice of Board meetings. The Purchaser further agreed to vote, at
the Company's next Annual Meeting of Stockholders, and take any further
necessary action, in favor of an increase in shares authorized to be issued
upon exercise of options under the Company's 1993 Stock Option and Restricted
Stock Purchase Plan.
The foregoing descriptions of the Stock Purchase Agreement, the
Registration Rights Agreement and the Voting Rights Agreement are qualified in
their entirety by reference to the Stock Purchase Agreement, the Registration
Rights Agreement and the Voting Rights Agreement, respectively, copies of which
are attached to this report as Exhibits 4a, 4b and 4c, respectively, and are
incorporated herein by reference.
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Item 7.

Financial Statements, Pro Forma Financial Information and Exhibits
(c)

Exhibits.

A list of exhibits required is given in the
Exhibit Index that precedes the exhibits filed
with this report.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.

ELECTRIC FUEL CORPORATION
(Registrant)
By: /s/Robert S. Ehrlich
-----------------------------------Robert S. Ehrlich
Chairman and Chief Financial Officer
Date: October 4, 1996
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EXHIBIT INDEX
The following
Exhibit No.

exhibits are filed with the Current Report on Form 8-K.
Description

4a

Stock Purchase Agreement between Electric
Fuel Corporation and Leon S. Gross, dated
September 30, 1996. (Incorporated by
reference)

4b

Registration Rights Agreement between
Electric Fuel Corporation and Leon S. Gross,
dated September 30, 1996. (Incorporated by
reference)

4c

Voting Rights Agreement between Electric
Fuel Corporation, Leon S. Gross, Robert S.
Ehrlich and Yehuda Harats, dated September
30, 1996. (Incorporated by reference)

99a

Press Release re: Stock Purchase Agreement
between Electric Fuel Corporation and Leon
S. Gross, issued by Electric Fuel Corporation
on October 3, 1996.
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Sequential Page
Number

Electric Fuel
CONTACT:

Matt Bourne
G.S. Schwartz & Co.
212-725-4500

FOR IMMEDIATE RELEASE

ELECTRIC FUEL CORPORATION ANNOUNCES
$10 MILLION PRIVATE PLACEMENT
October 3, 1996 -- Electric Fuel Corporation, (Nasdaq: EFCX),
announced today that it has raised $10.0 million in a private placement of its
Common Stock at a price of $6.50 per share with one of its existing
stockholders, Leon S. Gross. As a result of this $10.0 million offering,
Mr. Gross will now own a total of 3,009,162 shares of Common Stock, or
20.2% of the Company on a fully-diluted basis. After this offering, the
Company will have 14,900,495 shares of Common Stock outstanding, on a
fully diluted basis, compared to 13,362,033 shares on a fully-diluted basis
before the offering. The closing price on The Nasdaq National Market for
Electric Fuel's Common Stock on October 2, 1996 was $6 1/8 per share.
"I believe that this Company represents a tremendous opportunity. Its
strategy of targeting the fleet and commercial vehicle markets is the
springboard to making all electric vehicles a reality," said Mr. Gross.
"The financing provides Electric Fuel with significant additional
financial resources which allows us to further expand the Company's marketing of
its proprietary zinc-air battery technology. This comes at a time when our
activities are expanding into Holland and our
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marketing efforts are focusing on South Africa, the Far East and the United
States," said Yehuda Harats, Electric Fuel's President and Chief Executive
Officer.
In connection with the Offering, Lawrence M. Miller, Esq., an advisor
to Mr. Gross, will be selected to Electric Fuel's Board of Directors pursuant to
a voting agreement entered into by the Company, Mr. Gross and certain members of
management. In addition, Mr. Gross will be entitled to certain registration
rights with respect to his shares.
The Company will be filing a report on Form 8-K giving further detail
on the terms of the Offering.
This press release contains forward-looking statements. There are
certain important factors that could cause results to differ materially from
those anticipated by the statements made above. Among, but not limited to these
factors are reliance on the Deutsche Post field test, the uncertainty of the
electric vehicle market, significant future capital requirements and certain
United States tax consequences to the Company and its wholly-owned subsidiaries
as a result of the stock ownership of the Company.
Electric Fuel Corporation, with corporate offices in New York City and
manufacturing and R&D facilities in Jerusalem, Israel, has positioned its
zinc-air energy system at the forefront of zero-emission electric-powered
transportation.
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