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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reportedyéiober 5, 2006

AMPAL-AMERICAN ISRAEL CORPORATION

(Exact Name of Registrant as Specified in Charter)

New York 0-538 13-043568¢E
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) I dentification No.)
111 Arlozorov Street, Tel Aviv, Isra 62098
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area deBg6-447-8636

N/A

(Former Name or Former Address, if Changed Since L ast Report)

Check the appropriate box below if the F@&l filing is intended to simultaneously satishetfiling obligation of the registrant under
any of the following provisionsgee General Instruction A.2. below):

O written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 unéer Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule2(l#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rietld under the Exchange Act (17 CFR 240.13e-4(c)




Item 7.01 Regulation FD Disclosure.

On November 5, 2006, Ampal-American Isi@efporation (the “Company”) issued a press relg@agerespect to its intention to offer
notes to Israeli institutional investors in a ptazplacement. A copy of the press release is athblkreto as Exhibit 99.1 and incorporated
herein by reference.

This Current Report on Form 8-K is neitharoffer to sell nor a solicitation of an offerlioy any of the Company’s securities.
Item 9.01 Financial Statementsand Exhibits.
(d) Exhibits.

Exhibit No. Description of Exhibi

99.1 Press release of Am|-American Israel Corporation, dated November 5, 2
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SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: November 7, 2006

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yoram Firon

Yoram Firon
Vice President - Investments
and Corporate Affair
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EXHIBIT INDEX

99.1 Press release of Ami-American Israel Corporation, dated November 5, 2
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Exhibit 99.1

FOR: AMPAL -AMERICAN ISRAEL CORPORATION
CONTACT: Irit Eluz

CFO- SVP Finance & Treasurt

1 866 447 863

irit@ampal.corr

FOR: KM/KCSA Investor Relation:

CONTACT: Roni Gavrielov
011-972-3-51€-7620
roni@kir-ir.co.il

AMPAL-AMERICAN ISRAEL CORPORATION TO OFFER NOTESTO ISRAELI INSTITUTIONAL INVESTORSIN A
PRIVATE PLACEMENT

Tel Aviv, Israel — November 5, 2006 — Ampal-Ameridarael Corporation — (NASDAQ: AMPL) announcedagdhat it intends to
commence a private placement debt offering totintstnal investors in Israel.

Ampal intends to sell, subject to market and othestomary conditions, unsecured notes in the gradi@mount of NIS 150,000,000
(approximately $35,000,000) with an interest rltded to the Israeli consumer price index, to beednined. The notes shall rapdri passu
with the unsecured indebtedness of Ampal. The restgeds of the proposed debt offering shall be tmegeneral corporate purposes,
investments or acquisitions, as Ampal shall deteenfiom time to time. The proposed debt offeringereed a rating of A3 from Midroog, an
affiliate of Moody’s Investors Service. There isagsurance that the proposed offering of notesbsitompleted or the final terms thereof.

Ampal intends to register the notes in the Tel ASteck Exchange and expand the debt offering tetitdic in Israel in the future, subject to
market conditions and to the publishing of a fipalspectus approved by the Israeli Securities Altthas well as the approval of the Tel
Aviv Stock Exchange for the listing of the notes.

The proposed debt offering will only be made tda@ernon-U.S. institutional investors in accordand Regulation S under the U.S.
Securities Act of 1933, as amended. The notes hat/been and will not be registered under the BeSurities laws, or any state securities
laws, and may not be offered or sold in the Uni¢ates or to United States persons without registrainless an exemption from such
registration is available. This notice does notstitute an offer to sell the notes, nor a soligtafor an offer to purchase the notes. Further,
this press release shall not constitute any oéfdicitation or sale of any of the notes in anygdiction in which such offering sold would be
unlawful.




About Ampal

Ampal and its subsidiaries primarily acquire instsein businesses located in the State of Isratbladrare Israetelated. Ampal has diversifie
interests in the following sectors: Energy, ReahEsand others. For more information about Ampedige visit our web site at
www.ampal.com.

Certain information in this press release includesard-looking statements (within the meaning eton 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange AcB8#) and information relating to Ampal that aredshen the beliefs of management of
Ampal as well as assumptions made by and informatiorently available to the management of Ampahewused in this press release, the
words “anticipate,” “believe,” “estimate,” “expettintend,” “plan,” and similar expressions as th@jate to Ampal or Ampal’s management,
identify forward-looking statements. Such staterageflect the current views of Ampal with respecfuture events or future financial
performance of Ampal, the outcome of which is sabje certain risks and other factors which cowddse actual results to differ materially
from those anticipated by the forward-looking stagats, including among others, the economic anitigailconditions in Israel, the Middle
East, including the situation in Iraqg, and the gldtusiness and economic conditions in the diffesestors and markets where Ampal’'s
portfolio companies operate. Should any of theslesror uncertainties materialize, or should undeghassumptions prove incorrect, actual
results or outcome may vary from those describedihes anticipated, believed, estimated, expeatéehded or planned. Subsequent wri
and oral forward-looking statements attributabl@rtopal or persons acting on its behalf are expyegsélified in their entirety by the
cautionary statements in this paragraph. Please t@the Ampal’s annual, quarterly and periodjpomts on file with the SEC for a more
detailed discussion of these and other risks thaldccause results to differ materially.




