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The information in this preliminary prospectus @& nomplete and may be changed. We may not saléthecurities until the registration
statement filed with the Securities and Exchange@asion is effective. This preliminary prospedsigot an offer to sell these securitie
and is not soliciting an offer to buy these se@sitn any state where the offer or sale is notjiézd.

Subject to Completion, dated , 200

Preliminary Prospectus

$150,000,000
CLASS A STOCK
DEBT SECURITIES
WARRANTS
UNITS

We may offer and sell from time to time @lass A Stock, debt securities, warrants and uies will describe in a prospectus
supplement the securities we are offering andrngelis well as the specific terms of the securitfesl should read this prospectus and any
supplement carefully before you invest. We will nee this prospectus to confirm sales of any seesitinless it is attached to a prospectus
supplement.

We may offer and sell these securitiesnoants, at prices and on terms determined at e ¢if the offering. We may sell directly to
you or through underwriters and also to other paseins or through dealers or agents. More informatimut the way we will distribute tl
securities is under the heading “Plan of Distribnti The names of any underwriters or agents valstated in an accompanying prospectus
supplement.

We may sell any combination of these séiegrin one or more offerings up to a total dodarount of U.S. $150,000,000.

Our Class A Stock trades on the NASDAQ @ldWarket under the symbol “AMPL” and on the Teliwstock Exchange under the
symbol “ai6i”. On February 26, 2007, the closintg saice of our Class A Stock was $4.63per shartheNASDAQ Global Market and NIS
20.42 per share on the Tel Aviv Stock Exchange. &i@uurged to obtain current market quotationgierClass A Stock.

Investing in our securities involves risks. See “Rk Factors” on page 3.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the accuracy of this prpsctus. Any representation to the contrary is a crhinal offense.

The date of this prospectus is Q720




You should rely only on the information tained in this prospectus or to which we have refeyou. We have not authorized anyone
else to provide you with different or additionaldmation. This prospectus may only be used whegelégal to sell these securities. This
prospectus is not an offer to sell or a solicitatid an offer to buy securities in any circumstanicewhich the offer or solicitation is unlawful.
The information in this prospectus may only be aation the date of this prospectus and is sutjeztiange after such date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registrati@mtesnent that we filed with the Securities and Exgde Commission, or the SEC, utilizing a
“shelf” registration process. Under this shelf stgition process, we may, from time to time, $wl securities described in this prospectus
from time to time in one or more offerings up ttotal public offering price of $150,000,000.

This prospectus provides you with a genéeskription of the securities which we may offeaich time we offer securities under this
prospectus we will provide a prospectus supplerfettwill contain specific information about thertes of that offering and those securities.
The prospectus supplement may also add, updateaoge information contained in this prospectuthdfe is any inconsistency between the
information in this prospectus and the applicalilsspectus supplement, you must rely on the infaonah the prospectus supplement. You
should read both this prospectus and any prospsapsement together with additional informatioschébed below under the heading
“Where You Can Find More Information” before purshay any of our securities.

You should rely only on the information tained or incorporated by reference in this progpecincorporated by referencaieans the
we can disclose important information to you byerahg you to another document filed separateiyhhe SEC. We have not authorized any
other person to provide you with different informoat If anyone provides you with different or in@istent information, you should not rely
on it. We are not making, nor will we make, an offesell securities in any jurisdiction where tféer or sale is not permitted. You should
assume that the information appearing in this profs and any supplement to this prospectus ismuonly as of the dates on their
respective covers. Our business, financial conditiesults of operations and prospects may havegetbsince that date.




SUMMARY OF PROSPECTUS

As used in this prospectus, the terms “Ampal,” “Wais,” “our,” and “Company” refer to Ampal-American Israel Corporation and its
consolidated subsidiaries, unless the context atd& otherwise.

We prepare our financial statements in United Stattellars and in accordance with generally accepmedounting principles as applit
in the United States, referred to as U.S. GAARhis prospectus, references to “$” and “dollars” arto United States dollars and references
to “NIS” and “shekels” are to New Israeli Shekels.

As used in this prospectus, the terms “NASDAQ” &hISE” refer to the NASDAQ Global Market (formerthe Nasdag National
Market) and to the Tel Aviv Stock Exchange, re$psgt As used in this prospectus, the term “SHe€fers to the United States Securities .
Exchange Commissio

This summary highlights selected information irs {iospectus and may not contain all of the infdioamethat is important to you. You
should carefully read this entire prospectus areldpplicable prospectus supplement, including tResK Factors” section contained in this
prospectus and the applicable prospectus supplenyent should also read the financial statementstarchotes to those statements anc
other information about us that is incorporatedrieference into this prospectus and the applicaltespectus supplement.

Our Company

Introduction

Ampal is a New York corporation foundedl®42. The mailing address of our principal exeautiffices is 111 Arlozorov Street, Tel
Aviv, Israel 62098, and our telephone number iS}8817-8636 or 972-3-6080100.

We primarily acquire interests in businedeeated in the State of Israel or that are Isralated. Our investment focus is principally on
companies or ventures where we can exercise ggnifinfluence, on our own or with investment partn and use our management
experience to enhance those investments. An imptastgiective of ours is to seek investments in canigs that operate in Israel. In
determining whether to acquire an interest in &i§ijgecompany, we consider potential return on stweent, growth potential, projected cash
flow, quality of management, investment size andrficing, and the reputation of our potential inmesit partners.

We invest principally in the following indtry segments:

— Energy, which is comprised solely of our holding€ast Mediterranean Gas Company, S.A

— Real Estate, which is comprised of our wholly-odisebsidiaries and our investees that own, cortstouoperate real estate;
and

— Others, which is comprised of our other investe®kstaldings in various lines of businesses, inclggiroject developmer
We currently have 13 employees and ouridigr&s, in total, employ approximately 293 emes.

Our Class A Stock trades on the NASDAQ @ldWarket under the symbol “AMPL” and, since Aug8s2006, on the Tel Aviv Stock
Exchange under the symbol

Our Strategy

Our strategy is to invest opportunisticafiyundervalued assets with an emphasis on thewolg sectors: Energy, Real Estate and other
various lines of business, which includes projestafopment. We believe that past experience, cuogportunities, and a deep understan
of the above-referenced sectors both within Isaael internationally will allow our management tingrhigh returns to our shareholders. We
emphasize investments that have long-term growténpial over investments which yield only shortrteneturns.




We provide our investee companies with amgsupport through our involvement in our investestrategic decisions and by
introducing our investees to the financial commyriitvestment bankers and other potential invedioth in and outside of Israel.

The Securities We May Offer

We may offer shares of our Class A stoekjous series of debt securities, warrants to @setany of such securities and units with a
total value of up to $150,000,000 from time to tiomeler this prospectus at prices and on terms tetermined by market conditions at the
time of offering. This prospectus provides you watlyeneral description of the securities we magrofach time we offer a type or series of
securities, we will provide a prospectus supplentiesit will describe the specific amounts, priced ather important terms of the securities,
including, to the extent applicable:

— designation or classificatio

— aggregate principal amount or aggregate offerimngep

— maturity;

— original issue discount, if an

— rates and times of payment of interest, dividendstloer payments, if an'

— redemption, conversion, exchange, settlement &irgirfund terms, if any

— conversion, exchange, exercise or settlementgdceates, if any, and, if applicable, any prawis for changes to or
adjustments in the conversion, exchange, exercisetdtement prices or rates and in the secumtiegher property receivable
upon conversion, exchange, exercise or settler

— ranking;

— restrictive covenants, if an

— voting or other rights, if any; ar

— important federal income tax consideratic

The prospectus supplement also may addtepmi change information contained in this progpeor in documents we have
incorporated by reference into this prospectus.

Risk Factors

Investment in our securities involves rigku should carefully consider the information untiRisk Factors” in this prospectus and in
the applicable prospectus supplement, and all atii@mmation included or incorporated by referentéhis prospectus and any prospectus
supplement before investing in our securities.




RISK FACTORS

Before you invest in our securities, you shouldce@aly consider the risks described below, togethigh the other information contain:
in this prospectus and in the applicable prospestygplement.

An investment in our securities involves risks andertainties. These risks and uncertainties caalgse our actual results to differ
materially from our historical results or the retsicontemplated by any forward-looking statemeatgained in this prospectus. The risks
described below are not the only risks we facéhat &n investor in our securities faces. In additiozwe may include additional risk factors in
the applicable prospectus supplement. Additioreksiand uncertainties not currently known to ughat we currently deem to be immaterial
also may materially adversely affect our businéeancial condition and/or operating results. Ydwsild consider the following factors
carefully, in addition to the other information daimed in this prospectus, in our most recent AtfiReport on Form 10-K, or any updates in
our Quarterly Reports on Form 10-Q, and in the aqgible prospectus supplement and any other infaomahcorporated herein by
reference before deciding to purchase, sell or lmldsecurities:

Risk Factors

Because most of the companies in which we investdrat their principal operations in Israel, we maye adversely affected by tl
economic, political, social and military conditioria the Middle East.

Most of the companies in which we direathindirectly invest conduct their principal opéoats in Israel. We may, therefore, be directly
affected by economic, political, social and mijft@onditions in the Middle East, including Isragkdationship with the Palestinian Authority
and Arab countries. In addition, many of the conigsum which we invest are dependent upon materigi®rted from outside of Israel. We
also have interests in companies that export sagmif amounts of products from Israel. Our existi2g6% stake in East Mediterranean Gas
Company, an Egyptian joint stock company, represarsubstantial portion of our investment portfaif@ may be particularly sensitive to
conditions in the Middle East. Accordingly, our oggons could be materially and adversely affettg@cts of terrorism or if major hostiliti
should continue or occur in the future in the Mal#last or trade between Israel and its preserihgguirtners should be curtailed, including
as a result of acts of terrorism in the United &af\ny such effects may impact our value and #ieevof our investee companies.

During the summer of 2006, Israel was erddg a military conflict with the Hizballa moventdgjan extreme anfisraeli organization) i
Lebanon. This conflict was the most violent outkrefhostilities in which Israel has been involvdigting the past several years. This
situation had an adverse effect on the econommapily in the relevant geographic areas. Althoughde not believe that this situation has
had a material adverse effect on our businessanf(ial condition, if such situation resumes andimalates, the adverse economic effect
deepen and spread to additional areas and mayiatigtadversely affect the Company and its subsidg business and financial condition.

The SEC may re-examine, suspend or modify our ex@orpfrom the Investment Company Act of 1940, asemded.

In 1947, the SEC granted us an exemptiom fthe Investment Company Act of 1940, as amenithed‘1940 Act”), pursuant to an
exemptive order. The exemptive order was grantsddapon the nature of our operations, the purgoseghich we were organized, which
have not changed, and the interest of purchasemsrafecurities in the economic development ofellsiBhere can be no assurance that the
SEC will not re-examine the exemptive order anakey suspend or modify it. A revocation, suspensiomaterial modification of the
exemptive order could materially and adverselydaftes unless we were able to obtain other appriepeieemptive relief. In the event that we
become subject to the provisions of the 1940 Aetcauld be required, among other matters, to mhkages, which might be material, to
management, capital structure and methods of dperamcluding our dealings with principal shareters and their related companies.

As most of our investee companies conduct busirmsside of the United States, we are exposed teifpr currency and other risks

We are subject to the risks of doing bussnautside the U.S., including, among other rigk®ign currency exchange rate risks, changes
in interest rates, equity price changes of ourstee companies, import restrictions, anti-dumpimgestigations, political or labor
disturbances, expropriation and acts of war. Narasges can be given that we will be protected fiatore changes in foreign currency
exchange rates that may impact our financial camdir performance.
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Foreign securities or illiquid securitiesdur portfolio involve higher risk and may subjestto higher price volatility. Investing in
securities of foreign issuers involves risks naoasated with U.S. investments, including settletmisks, currency fluctuations, local
withholding and other taxes, different financigboeting practices and regulatory standards, higtscof trading, changes in political
conditions, expropriation, investment and repatiatestrictions, and settlement and custody risks.

Changes in accounting standards and taxation reqgnnents could affect our financial results.

New accounting standards or pronouncentbatanay become applicable to the Company from totene, or changes in the
interpretation of existing standards and pronoura#s) could have a significant effect on our regbresults for the affected periods. We are
also subject to income tax in the numerous jurigehis in which we generate revenues. Increasawome tax rates could reduce our afeet-
income from affected jurisdictions.

We have had a history of losses which may ultimgtebmpromise our ability to implement our busingsan.

We have had losses in four of the pastfis@al years. The net loss for 2005 was approxefga6.0 million. We will continue to make
investments opportunistically and to divest oursslfrom certain assets which we believe lack grgwtiential. However, if we are not able
generate sufficient revenues or we have insuffiadapital resources, we will not be able to implatreur business plan of investing in, and
growing, companies with strong lortgrm growth prospectus and investors will suffémss in their investment. This may result in a gfeam
our business strategies.

The loss of key executives could cause our busirtessuffer.

Yosef A. Maiman, the Chairman of our boafdlirectors, President & CEO, and other key exgesthave been key to the success of
business to date. The loss or retirement of sughekecutives and the concomitant loss of leademhipexperience that would occur could
adversely affect us.

We are controlled by a group of investors, whictcindes Yosef A. Maiman, our Chairman, and this cowitrelationship could discourage
attempts to acquire us.

On January 10, 2007, Yosef A. Maiman, obai@nan, Ohad Maiman, Noa Maiman, and Yoav Mainaad, the companies Merhav
(M.N.F.) Limited, De Majorca Holdings Ltd. and DiaRallo Holdings Ltd. (each an Israeli company) fedwa “group” és defined under Ru
13d-5(b)(1) of the Securities Exchange Act of 1%&lamended) which beneficially owns approximabé&ly% of the voting power of our
Class A Stock. The group was formed in recognitibthe Maiman family’s strong connection with ther@pany and in furtherance of the
group’s common goals and objectives as sharehgluetading the orderly management and operatioth@fCompany. By virtue of its
ownership of Ampal, this group is able to controt affairs and to influence the election of the rbens of our board of directors. This group
also has the ability to prevent or cause a chamgeritrol of Ampal.

Mr. Maiman owns 100% of the economic shares one-quarter of the voting shares of De Majart Di-Rapallo. Merhav (M.N.F.)
Limited is wholly owned by Mr. Maiman.

Because we are “controlled company,” we are exempt from complyimgth certain NASDAQ listing standards.

Because a group of investors who are attiggther pursuant to an agreement hold more t@#nd the voting power of our Class A
Stock, we are deemed to be a “controlled compangteuthe rules of NASDAQ. As a result, we are exefmgon the NASDAQ rules that
require listed companies to have (i) a majoritynofependent directors on the board of directoisa(€ompensation committee and
nominating committee composed solely of independ@&ettors, (iii) the compensation of executiveedfs determined by a majority of the
independent directors or a compensation committegposed solely of independent directors and (iviggority of the independent directors
or a nominating committee composed solely of indépat directors elect or recommend director nonsrfieeselection by the board of
directors. Accordingly, our directors who hold mgement positions or who are otherwise not indepeatidgve greater influence over our
business and affairs.




We do not publish the value of our assets.

It is our policy not to publish the valuleaur assets or our views on the conditions ofrospects for our investee companies. To the
extent the value of our ownership interests iniouestee companies were to experience declindgifuture, our performance would be
adversely impacted.

We do not typically pay cash dividends on our ClésStock.

We have not paid a dividend on our ClasStéck other than in 1995. Past decisions not togaay dividends on Class A Stock reflected
our policy to apply retained earnings, includingds realized from the disposition of holdings,it@hce our business activities and to red
or repay our outstanding debt, including our $58,000 unsecured debentures on which principal pajsreommence in 2011. The payment
of cash dividends in the future will depend upon @perating results, cash flow, working capitaluiegments and other factors we deem
pertinent.

The market price per share of our Class A Stockasdaq and TASE fluctuates and has traded in thespat less than our book value per
share.

Stock prices of companies, both domesticatid abroad, are subject to fluctuations in tragtirice. Therefore, as with company like ¢
that invests in stocks of other companies, our b@dke and market price will fluctuate, especiayhe short term. As of February 26, 2007
the market price on Nasdaq was $4.63 per shareel#vour shares have in the past traded below balole. You may experience a decline
in the value of your investment and you could losmey if you sell your shares at a price lower tham paid for them.

Our Class A Stock may not be liquid.

Our Class A Stock is currently traded orsdeg and the TASE. The trading volume of our ClaStock may be adversely affected due
to the limited marketability of our Class A Stock@mpared to other companies listed on Nasdagh&ntdASE. Accordingly, any substant
sales of our Class A Stock may result in a mateedliction in price of our Class A Stock becausatixely few buyers may be available to
purchase our Class A Stock.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our histaliconsolidated ratio of earnings to fixed charigeshe periods indicated:

For 9 months

ended, Fiscal Year
September 30,
2006 2005 2004 2003 2002 2001
Ratio of Earnings to Fixed
Charges 3.12:1 (0.62:1 (5.86:1 3.58:1 (3.3:1) 2.47:1

“Earnings” consist of consolidated incorfsg) from continuing operations (including dividerfrom less than 50% owned affiliates)
before income taxes, equity in earning of affilatend minority interests. The ratio of earnindixed charges represents the number of times
“fixed charges” are covered by “earnings.”

CAUTIONARY STATEMENT CONCERNING FORWARD LOOKING INF ORMATION

This prospectus includes forward-lookingtainents (as such term is defined in the Privater8ies Litigation Reform Act of 1995) and
information relating to us that are based on thHeefseof our management as well as assumptions hp@ad information currently available
to our management. We may also from time to timkenfarward-looking statements in our reports to$f#C on Form 10-K, Form 10-Q and
Form 8-K, in our annual report to shareholdergrimspectuses, in press releases and other writerials, and in oral statements made by
our officers, directors or employees to analyststitutional investors, representatives of the meatid others. When used in this prospectus,
the words “anticipate,” “believe,” estimate,” “exgi¢ “intend,” “plan,” and similar expressions, ey relate to us or our management,
identify forward{ooking statements. Such statements reflect ouentiviews with respect to future events or ounffetfinancial performanc
the outcome of which is subject to certain riskd ather factors which could cause actual resultiffer materially from those anticipated by
the forward-looking statements, including amongeashthe economic and political conditions in Isaehe Middle East, in the global
business and economic conditions in the differentas's and markets where our portfolio companiesaip and other risks detailed in our
SEC filings.




SHOULD ANY OF THOSE RISKS OR UNCERTAINTIESATERIALIZE, OR SHOULD UNDERLYING ASSUMPTIONS PROVE
INCORRECT, ACTUAL RESULTS OR OUTCOME MAY VARY FROMHOSE DESCRIBED THEREIN AS ANTICIPATED,
BELIEVED, ESTIMATED, EXPECTED, INTENDED OR PLANNEECSUBSEQUENT WRITTEN AND ORAL FORWARD-LOOKING
STATEMENTS ATTRIBUTABLE TO US OR PERSONS ACTING OBNUR BEHALF ARE EXPRESSLY QUALIFIED IN THEIR
ENTIRETY BY THE CAUTIONARY STATEMENTS IN THIS PARARAPH AND ELSEWHERE DESCRIBED IN THIS PROSPECTUS
AND OTHER DOCUMENTS. THE COMPANY ASSUMES NO OBLIGADN TO UPDATE OR REVISE ANY FORWARD-LOOKING
STATEMENTS.

USE OF PROCEEDS

We will retain broad discretion over the s the net proceeds from the sale of any of tBesarities. Unless we indicate otherwise in a
prospectus supplement, we intend to use the neepds from the sale of any securities offered Isygrospectus for general corporate
purposes, which may include, among others, theviafg:

— repaying debt
— making capital investment
— funding working capital requirements, a

— funding possible acquisitions and investme
Before we use the proceeds for these pegege may invest them in short term investments.
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DESCRIPTION OF CAPITAL STOCK

Description of Class A Stock and Related Rights

The following summary does not purport éodomplete. You should read the available provisioithe New York Business Corporation
Law (“NYBCL”"), our Restated Certificate of Incorpdron, as amended and our by-laws, as amendedditian, please note that this
summary does not purport to describe any UniteteStaderal securities laws, SEC rules or reguiatar regulations of the NASDAQ that
are also applicable to Ampal’s shareholders. If wawld like more information on the provisions afrdRestated Certificate of Incorporation
or by-laws, you may review our certificate of ingoration and our by-laws, each of which is incogted by reference as an exhibit to the
registration statement we have filed with the SE€e “Where You Can Find More Information.”

Authorized Capital Stoc

We are authorized to issue up to 100,0@sb@ares of Class A Stock, par value $1.00 peeshdrich is our sole class of common st
We have no other capital stock authorized. As dirrary 26, 2007, we had outstanding 40,753,64CeshafrClass A Stock, excluding
5,574,789 treasury shares.

Dividends

Holders of Class A Stock are entitled toeiee dividends when, as and if declared by our@o# Directors out of funds legally
available for that purpose. We have not paid adéind on our Class A Stock since 1995 and did spsporadically prior to that time.

Voting Rights

Each share of Class A Stock is entitledrte vote on all matters submitted to a vote ofedtaiders. Holders of Class A Stock do not
have cumulative voting rights, which means that laolgler or holders, acting in concert, of more tBafo of the Class A Common Stock can
elect all of the directors if that person or pessohooses to do so.

Liquidation

In the event of our liquidation, dissolutior winding up, holders of Class A Stock are &dito ratable distribution of the remaining
assets available for distribution to shareholders.

Preemptive Rights and Redemption Provisi
The Class A Stock is not subject to redémnpby operation of a sinking fund or otherwise.

No holder of Class A Stock, now or hereadtigthorized, has any preferential or preemptigbtrio subscribe for, purchase or receive
Class A Stock, or any options or warrants for ssttéres, or any rights to subscribe to or purchasle shares or any securities convertible
into or exchangeable for, or carrying options orramts for, or other rights to purchase, such shavkich may at any time be issued, sold or
offered for sale by Ampal.

The issued and outstanding Class A Staoge dully paid, are nonassessable.

Options/Warrants

As of February 27, 2007 there are (i) 4,832 shares of Class A Stock reserved for issuapoa the exercise of outstanding warrants,
(i) 13,078,540 shares of Class A Stock issuablimection with the purchase by Merhav Ampal Epekg¢d., our whollyoewned subsidian
of shares of East Mediterranean Gas Co. S.A.E. timexercise of a conversion of an outstandinghmsory note, and (iii) 1,796,625 shares
reserved for issuance in connection with our stockntive plan.

Certain Provisions of the Certificate of Incorporation and By-Laws

Number, Vacancies and Removal of Direc

Our directors are elected annually at ounual meeting of shareholders. The number of agcthrs may be fixed from time to time by a
resolution adopted by a majority of our entire Rhdout the Board of Directors may not consist efdethan three nor more than twenty-nine
directors. A director may be removed with or withoause by the vote of the shareholders at a nteetifor cause by vote of the Board of
Directors at a meeting. Any director vacanciesdioy reason, including for newly created directgegshinay be filled by a vote of a majority
of directors then in office, or by the shareholders






Special Shareholder Meetings

A special meeting of our shareholders aacdlled by our Chief Executive Officer, PresidenSecretary or by any officer, by order of
our Board of Directors, or upon request in writwfgshareholders holding 25% of the outstandingeshar

New York Anti-Takeover Law

We are subject to the provisions of Secidf of the New York Business Corporation Law, @LBwhich prohibits certain business
combinations with interested shareholders and pitswveertain persons from making a takeover bichfblew York corporation unless certain
prescribed requirements are satisfied. Sectionod12e BCL defines an “interested shareholder’ras@erson that:

— is the beneficial owner of 20% or more of the ansling voting stock of a New York corporation,

— is an affiliate or associate of the corporatiod ahany time during the prior five years was tkaddicial owner, directly or
indirectly, of 20% or more of the corporat’s then outstanding voting stoc

Section 912 of the BCL provides that a Néavk corporation may not engage in a business coatioin, such as a merger, consolidat
recapitalization or disposition of stock, with anjerested shareholder for a period of five yeasmfthe date that such person first became an
interested shareholder unless the business corigrinaas first approved by the board of directoiismio date such person became an
interested shareholder.

Additionally, a New York corporation maytrengage at any time in any business combinatidm avi interested shareholder unless:

— the business combination is approved by the bohdirectors prior to the date such person firstamee an interested
shareholder

— the business combination is approved by the hsldka majority of the outstanding voting stock heneficially owned by the
interested shareholder at a meeting of sharehotaergring no earlier that five years after suctspe first became an
interested shareholder,

— the consideration to be paid to all of the shalddrs in connection with the business combinatioatileast equal to the greater
of (i) the price paid by the interested sharehofdethe interest in the corporation or (ii) thenket value of the stock of the
corporation equal to the greater of its value waequired by the interested shareholder or wheatheuncement of the
business combination was ma

The effect of Section 912 of the BCL maytbelelay or prevent the consummation of a trafmsaethich is favored by a majority of
shareholders.

Limitation of Liability of Directors

Section 402(b) of the BCL permits a New K oorporation to include in its certificate of irrporation a provision eliminating the
potential monetary liability of a director to therporation or its shareholders for breach of fidugiduty as a director, provided that such
provision shall not eliminate the liability of ardctor (i) for any breach of the director’s dutyl@yalty to the corporation or its shareholders,
(i) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing witdbn of law, (iii) for improper payment of
dividends, or (iv) for any transaction from whidtetdirector receives an improper personal ber@fit. certificate of incorporation provides
that our directors shall not be liable to us or shireholders for a breach of their duties to tifledt extent in which elimination or limitation
of the liability of directors are permitted by tBEL.




Indemnification of Officers and Directors

Our By-laws contain provisions requiringldémnification of our directors and officers to faest extent authorized by the laws and
statutes of the State of New York. Our By-laws iegjus to indemnify any person by reason of thé thaat such person, his testator, or
intestate is or was a director or officer of Ampghinst any reasonable expenses (including attsrifess), actually and necessarily incurred
by him in connection with any action or proceedjogany appeal therein) brought (or threatenedetbriought) by third parties except if such
person breached his duty to us. The By-laws requdr® indemnify any person by reason of the faat such person, his testator or intestate
is or was a director or officer of Ampal againsyamd all judgments, fines, amounts paid in settietnand reasonable expenses (including
attorney’s fees) actually and necessarily inculngdiim in connection with any action or proceedjogany appeal therein) brought (or
threatened to be brought) by third parties inclgdimithout limitation, one by or in the right ofaother corporation which such person se|
in any capacity at our request, if such personckictgood faith, for a purpose which he believetédn our best interests, and in criminal
actions or proceedings in which he had no reaserahise to believe that his conduct was unlawfut. By-laws further provide that
indemnification for expenses as described abovelmayaid in advance of the final disposition offsaction or proceeding in the manner
authorized by the laws and statutes of the Stalewof York subject to repayment by the person, éssattor or intestate, to the extent such
advances exceed the indemnification to which swrhqn is entitled or if such person is ultimatelyrid not entitled to indemnification under
the laws and statutes of the State of New York.

Effective January 29, 2007, we purchasBitectors and Officers Liability Policies in thegrggate amount of $35,000,000 issued by
Specialty Insurance Company. The cost of the msioivhich expire January 29, 2008, was $575,000.

Insofar as indemnification for liabilitiesising under the Securities Act may be permitteditectors, officers, and controlling persons of
registrant pursuant to the foregoing provisiongtberwise, we have been advised that in the opiofdhe SEC such indemnification is
against public policy as expressed in the SecarAig and is, therefore, unenforceable.

DESCRIPTION OF DEBT SECURITIES

The following is a general description loé debt securities that we may offer from timenwet The particular terms of the debt secur
offered by any prospectus supplement and the extenty, to which the general provisions describetbw may apply to those securities \
be described in the applicable prospectus suppleménmay also sell hybrid securities that comlmesain features of debt securities and
other securities described in this prospectus.@sngad this section, please remember that thefispgieems of a debt security as described in
the applicable prospectus supplement will supplérard may modify or replace the general terms dassdrin this section. If there are any
differences between the applicable prospectus sapgit and this prospectus, the applicable prospacioplement will control. As a result,
the statements we make in this section may notappghe debt security you purchase.

General

The debt securities that we offer will ligner senior debt securities or subordinated detuisties. We will issue senior debt securities
under an indenture, which we refer to as the senienture, to be entered into between us andtiséee named in the applicable prospectus
supplement. We will issue subordinated debt seeariinder a different indenture, which we refeasahe subordinated indenture, to be
entered into between us and the trustee namee iaptplicable prospectus supplement. We refer to thet senior indenture and the
subordinated indenture as the indentures and eatitidually, as an indenture. We refer to eaclheftrustees under the indentures as a
trustee.

The indentures provide that the debt s&earihat we offer and any of the Company’s addéialebt securities may be issued from time
to time in one or more series under the applicaddenture. The indentures may be supplementecu@iiney) by an officer’s certificate of an
officer of the Company) or amended as necessasgtttorth the terms of the debt securities issuetbuthe indentures. Material terms of the
debt securities and the indentures are set fotttwbéy ou should read the indentures, including angplements (including any such officer’s
certificates) or amendments, carefully to fully erstand the terms of the debt securities. The faftise indentures have been filed as
exhibits to the registration statement of whicls fiiospectus is a part. The indentures are suiojeahd are governed by, the Trust Indenture
Act of 1939, as amended. You should refer to thesilindenture Act for provisions that apply to trebt securities. Any supplemental
indentures or officer’s certificates will be filedth the SEC on a Form 8-K or by a post-effectimeeadment to the registration statement of
which this prospectus is part.




The senior debt securities will be unsubwtdd obligations of the Company. They will beemsed and will rank equally with each
other and all of our other unsubordinated, unsetdebt, unless otherwise indicated in the appleEabbspectus supplement. The
subordinated debt securities will be subordinatedight of payment to the prior payment in fullamfr senior debt. See “Subordination of
Subordinated Debt Securities.” The subordinated sleturities will be unsecured and will rank equallth each other, unless otherwise
indicated in the applicable prospectus supplem&aetwill indicate in each applicable prospectus $eiment, as of the most recent practicable
date, the aggregate amount of our outstandingttabtvould rank senior to the subordinated debisgées.

Unless otherwise provided in the prospestigplement relating to any debt securities, the decurities will not constitute obligations
our subsidiaries. Creditors of our subsidiarieseatitled to a claim on the assets of those sulisedi. Consequently, in the event of a
liquidation or reorganization of any subsidiargditors of the subsidiary are likely to be paidith before any distribution is made to the
Company and holders of debt securities, exceptedaktent that the Company is itself recognized a®ditor of such subsidiary, in which
case the Company’s claims would still be subor@itatany security interests in the assets of subhidiary and any debt of such subsidiary
senior to that held by the Company.

The amount of debt securities that carsbedd under the indentures will be limited to alt$150,000,000 and the indentures provide
that debt securities of any series may be issus@timder up to the aggregate principal amounttkanay authorize from time to time.

The indentures do not limit the amount thfes indebtedness or securities that we may issue.

We may issue debt securities of the samessat more than one time and, unless prohibietth® terms of the series, we may “reopan”
series and issue additional debt securities ofgdiaes, without the consent of the holders ofoilitistanding debt securities of that series.

A prospectus supplement and an officerttfa@te or a supplemental indenture relatingng aeries of debt securities being offered will
include specific terms relating to that offerindneéBe terms will include some or all of the follogriterms that apply to that series:

— The title of the debt securitie
— Any limit upon the total principal amount of thebdeecurities

— The dates, or the method to determine these daieshich the principal of the debt securities Wil payable and how it will k
paid;

— The interest rate or rates, if any, which the dsdourities will bear, or how the rate or rated bél determined, the interest
payment dates for the debt securities and the aegetord dates for interest paymel

— Any right to delay the interest payments for thbtdsecurities

— The percentage, if less than 100%, of the prin@psount of the debt securities that will be pagabthe maturity of the debt
securities is accelerate
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— Any date or dates on which the debt securities beagedeemed at the option of the Company andrtbe @r prices at which,
and the conditions upon which, such debt securnitiag be redeeme

— Any sinking fund or other provisions that would obligéhe Company to repurchase or otherwise redeenhetbtesecurities

— Any additions to the events of default under thdeimures or additions to the covenants of the Compader the indentures 1
the benefit of the holders of the debt securit

— If the debt securities will be issued in denomiolsi other than multiples of $1,0(

— If payments on the debt securities may be madecurr@ncy or currencies other than United Statdamdo

— Any rights or duties of another entity to assumedbligations of the Company with respect to thet decurities
— Any collateral, security, assurance or guarante¢hi® debt securitie:

— Any terms pursuant to which the debt securities tgonverted into or exchanged for ordinary sharegher securities of tt
Company or any other entit

— Any requirement to pay additional amounts for Willing or deducting taxes or other governmentatgés and, if applicable,
any related right to optionally redeem such a samgher than pay such additional amounts or ofiser

— Any trustees or agents for the debt securitieduding depositaries, authenticating agents, paggents, transfer agents or
registrars

— The ranking of such debt securities as senior sietarrities or subordinated debt securit

— Whether the debt securities will be representedtiale or in part by one or more global securitegistered in the name of a
depositary or its nominee and provisions relatmgrty such global securitie

— The place or places where the principal of and@ste if any, on the debt securities will be paga
— The place or places where the debt securities raagdistered or transfer or exchanged;

— Any other terms of the debt securities not incaesiswith the terms of the applicable indentt

We may sell debt securities at a discoeta their principal amount. United States fed@rabme tax considerations applicable to debt
securities sold at an original issue discount beospecial considerations applicable to origissilie discount securities may be described in
the prospectus supplement. In addition, importaritdd States federal income tax or other tax camatibns applicable to any debt securities
denominated or payable in a currency or currendlyather than United States dollars may be desdribéhe prospectus supplement.

The Company may, at any time and from ticméme, purchase any outstanding debt securifigetider, in the open market or by priv
agreement, provided that it complies with Unitedt&s federal securities laws and any other appédafws.

We will comply with Section 14(e) under tBechange Act, to the extent applicable, and ahgratender offer rules under the Exchange
Act which may then be applicable, in connectiorhveihy obligation to purchase debt securities abfiten of the holders thereof. Any such
obligation applicable to a series of debt securitidl be described in the prospectus supplemdating thereto.

11




Unless otherwise described in a prospesupplement relating to any debt securities, thezena covenants or provisions contained in
the indentures that may afford the holders of deburities protection in the event that we enter inhighly leveraged transaction.

The statements made hereunder relatifgetindentures and the debt securities are sumn@r@stain provisions thereof and do not
purport to be complete and are qualified in thatirety by reference to all provisions of the intlges and the debt securities.

References in this “DESCRIPTION OF DEBT SHUTIES” to:

— "debt securities" refers to debt securities of amy all series outstanding under the indentureb@sdantext shall requir:

— “interest” payable in respect of the debt seasitif any series or tranche means the rate orohteterest, if any, established
for such debt securities under the indent

— “additional amounts” means any additional amowastslescribed above or any other additional amonrah cases as may be
established for a series of debt securities urtdemidenture

Form of Debt Securitie

Unless otherwise provided in the prospestigplement relating to any debt securities, the gecurities may be issued only in fully
registered form in minimum denominations of $1,e@d any integral multiple thereof. Additionallyetdebt securities may be represented in
whole or in part by one or more global notes regedd in the name of a depository or its nomineg #ist represented, interests in such
global note will be shown on, and transfers thereititbe effected only through, records maintaitgdthe designated depository and its
participants.

Payment and Paying Ager

Unless otherwise provided in the prospestiymplement relating to any debt securities, ppialginterest and premium, if any, will be
payable at the office or offices or agency we naimfor such purposes, provided that payment ef@st on the debt securities may be pa
our election at such place by check mailed to #rsqns entitled thereto at the addresses of susbimgeappearing on the security register.
Interest on the debt securities will be payabl@oy interest payment date to the persons in whasesrihe debt securities are registered ¢
close of business on the record date for suchdstgrayment. However, interest payable at matwiltybe paid to the person to whom the
principal is paid. If there has been a defaulhim payment of interest on any debt securitiesd#faulted interest may be paid to the holder of
that debt security as of the close of business dat@between 10 to 15 days before the date prddmsas for payment of such defaulted
interest or in any other manner permitted by amystes exchange on which that debt security malidted, if the trustee finds it workable.

We may change the place of payment on éfis¢ skcurities, appoint one or more additional pggigents and remove any paying agent,
all at our discretion.

Registration and Transfe

Unless otherwise provided in the prospestigplement relating to any debt securities, the decurities may be registered, and the debt
securities may be exchanged for an equal aggregatgpal amount of debt securities of the saméeser tranche of authorized
denominations, upon surrender of the debt secsiiti¢he office or offices or agency of the Comparaintained for such purpose and upon
fulfillment of all other requirements of such agddnless otherwise provided for in the prospectymptement, no service charge will be made
for any registration of transfer or exchange ofdebét securities, but we may require payment afranunt sufficient to cover any tax or other
governmental charge payable in connection therewith
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We will not be required to execute or toypde the registration of transfer or the exchaoige

— any debt securities during the 15 days before tmdat payment da
— any debt securities during the 15 days before giaimy notice of redemption,

— any debt securities selected for redemption extteptinredeemed portion of any note issued unéenttentures being
redeemed in par

Events of Defau
An event of default with respect to the tdedcurities of any series is defined in the inderg as:

(1) default in the payment of any installment denest upon any of the debt securities of suckesas and when the same shall
become due and payable, and continuance of suelltér a period of 30 day

(2) default in the payment of all or any part of irincipal of any of the debt securities of suehies as and when the same shall
become due and payable either at maturity, uporrestgmption, by declaration or otherwi

(3) default in the performance, or breach, of afepcovenant or warranty contained in the dehtsies of such series or set forth in
the applicable indenture (other than a covenamtaoranty included in the applicable indenture sofet the benefit of one or more
series of debt securities other than such serfesfantinuance of such default or breach for aopkoif 90 days after notice by the
trustee or by the holders of at least 25% in ppacamount of the outstanding securities of suciesas provided in the applicable
indenture;

(4) certain events of bankruptcy, insolvency organization of the Company.

Additional events of default may be addedthe benefit of holders of a series of debt séesrwhich, if added, will be described in the
prospectus supplement relating to such debt sexsurit

An event of default for a particular seridslebt securities does not necessarily constétntevent of default for any other series of debt
securities issued under the indentures.

The indentures provide that the trusted sloéify the holders of debt securities of eachesof any continuing default known to the
trustee which has occurred with respect to sudeseithin 90 days after the occurrence thereoé ifldentures provide that notwithstanding
the foregoing, except in the case of default inghgment of the principal of, or interest or premijuf any, on any of the debt securities of
such series, the trustee may withhold such notideitrustee in good faith determines that thdetding of such notice is in the interests of
the holders of debt securities of such series.

Remedie:

The indentures provide that if an evendefault with respect to any series of debt se@gishall have occurred and be continuing, either
the trustee or the holders of not less than 258&ggregate principal amount of debt securities ohseries then outstanding may declare the
principal amount of all debt securities of sucheseto be due and payable immediately.

At any time after a declaration of accaierawith respect to the debt securities of a patéir series has been made and before a
judgment or decree for payment of the money duébkas obtained by a trustee, the event of defawdéuthe indentures giving rise to
declaration of acceleration will be considered wdivand the declaration and its consequences @vdbnsidered rescinded and annulled, if:

— The Company has paid or deposited with the trusteem sufficient to pa)
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(1) all overdue interest and additional amounts, if amall debt securities of that seri

(2) the principal of and premium, if any, on atgbt securities of that series that have otherbés®me due and
interest that is currently du

(3) interest on overdue interest or additional amouhgsy; and
(4) all amounts due to the trustee under the applidabienture; an

— Any other event of default under the applicablgeimure with respect to the debt securities of $khats has been cured or
waived as provided in such indentu

There is no automatic acceleration, evehénevent of bankruptcy, insolvency or reorgamirabf the Company.

Other than its duties in case of an evéxiefault under the indentures, the trustee isobtigated to exercise any of its rights or powers
under the indentures at the request, order ortibreof any of the holders, unless the holdersrdfie trustee a reasonable indemnity. If they
provide this reasonable indemnity, the holders wiggority in principal amount of any series of debturities will have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the trustee, or esargiany power conferred upon the
trustee. However, if the event of default underititentures relates to more than one series ofgshirities, only the holders of a majority in
aggregate principal amount of all affected serfedebt securities, considered as one class, wil tthe right to give this direction. The trus
is not obligated to comply with directions that fia with law or other provisions of the indentsteand subject to certain other limitations.

No holder of debt securities of any sevwélshave any right to institute any proceeding anthe indentures, or any remedy under the
indentures, unless:

— The holder has previously given to the trusteeteminotice of a continuing event of default undher indentures

— The holders of a majority in aggregate principabant of the outstanding debt securities of aliesein respect of which an
event of default under the indentures has occlanedis continuing have made a written requestedristee, and have offered
reasonable indemnity to the trustee to instituteeedings; an

— The trustee has failed to institute any proceefin@0 days after notice and has not receivedhdusiich period any direction
from the holders of a majority in aggregate priati@mount of the outstanding debt securities o$eatlles in respect of which

event of default under the indentures has occuaneldis continuing, inconsistent with the writtequest of holders referred to
above.

However, these limitations do not apphatsuit by a holder of a debt security for paymédnhe principal of, or premium, if any, or
interest or additional amounts, if any, on the dslaturity on or after the applicable due date.

The indentures require that we file annuadith the trustee a certificate as to compliand wur covenants contained in the indentures.
Consolidation, Merger and Sale of Assets

Under the terms of the indentures, the Camgpmay not consolidate with or merge into any o#rgity or convey, transfer or lease its
properties and assets substantially as an entoetyy entity, unless:

— The entity formed by such consolidation or intoetithe Company is merged or the person or entiticivacquires by
conveyance or transfer, or which leases, the ptiggeand assets of the Company substantially anturety shall expressly
assume the Compa’s obligations on all debt securities and underfhy@icable indenture
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— Immediately after giving effect to the transaction event of default under the applicable indemtar event which, after notice
or lapse of time or both, would become an evemteddult under the applicable indenture, shall hea@irred and be continuir
and

— The Company shall have delivered to the trusteeffeaer’s certificate and an opinion of counselpasvided in the applicable
indenture.

Upon any such consolidation, merger, coameg or transfer effected in accordance with tinegioing indenture terms, the Company
will be relieved of all of its obligations underetlapplicable indenture and the applicable debtri&s) except in the case of a lease.

The terms of the indentures do not restrict

— The Company in a merger in which the Company isthgiving entity;

— Any conveyance, transfer or lease of any part efptoperties of the Company which does not constitanveyance, transfer
lease of its properties and assets substantialiy @ntirety; o

— The approval or consent of the Company to anyaatation or merger of any direct or indirect sutiaiy or affiliate of the
Company, or any conveyance, transfer or lease pansidiary or affiliate of any of its asse

Modification without Consent of Holde

Without the consent of any holder of dedatusities issued under an indenture, the Compadytrantrustee may enter into one or more
supplemental indentures for any of the followingpmses:

— To evidence the assumption by any permitted ssoced the covenants of the Company in the appléciiglenture and in the
debt securities

— To evidence the addition of any guarantor forlibaefit of the holders, or the release or subgiitutf any guarantor in
accordance with the provisions of the applicabtieture or the debt securiti

— To add one or more covenants or other provisionthibenefit of the holders of all or any seriesranche of debt securities
to surrender any right or power conferred uponGbenpany under the applicable indentt

— To add additional events of default under the indess for all or any series of debt securit

— To change or eliminate or add any provision toititkentures; provided, however, if the change wdllexrsely affect the intere:
of the holders of debt securities of any seriesniy material respect, the change, elimination ditexh will become effective
only:
(1) when the consent of the holders of debt seculitissich series has been obtained in accordancelhetindentures; ¢
(2) when no debt securities of the affected series irrmastanding under the indentur

— To provide collateral security for all but not paftthe debt securitie:

— To establish the form or terms of debt securitiesny other series as permitted by the indentt

— To provide for the authentication and delivery efiber securities with or without coupo
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— To evidence and provide for the acceptance of app@nt by a separate or successor trustee-trustee;

— To provide for the procedures required for usa nbncertificated system of registration for thbtdeecurities of all or any
series;

— To change any place where principal, premiumnyf,@nd interest and additional amounts, if angjIdke payable, debt
securities may be surrendered for registratiomasfdfer or exchange and notices to the Companybeagrved; o

— To cure any ambiguity or inconsistency, or to eotor supplement any provision in an indenturé ey be defective or
inconsistent with any other provision in that intlee.

Modification and Waiver with Consent of Hold:

The holders of at least a majority in aggte principal amount of the debt securities ofaties then outstanding to which certain
restrictive provisions contained or provided fommindenture apply, considered as one class, naayewompliance by the Company with
such provisions. The holders of not less than aritgjin principal amount of the outstanding debturities of any series may waive any past
default under an indenture with respect to thaeseexcept a default in the payment of principegmium, if any, or interest or additional
amounts, if any, and certain covenants and prawvésid an indenture that cannot be modified or beratad without the consent of the holder
of each outstanding debt security of any seriescs#tl.

The consent of the holders of a majoritaggregate principal amount of the debt securitfesd| series then outstanding, considered as
one class, is required for all other modificatitms&n indenture. However, if less than all of thaes of debt securities outstanding are dire
affected by a proposed supplemental indenture, ttheigonsent only of the holders of a majority ggregate principal amount of the
outstanding debt securities of all series thataectly affected, considered as one class, willdzglired. No such amendment or modification
may:

— Change the stated maturity of the principal ofay installment of principal of or interest onyatebt security, or reduce the
principal amount of any debt security or its rafténterest or change the method of calculating ihirest rate or reduce any
premium payable upon redemption, or change anlgeo€ompany’s obligations to pay additional amountghange the
currency in which payments are made, or impairrigiat to institute suit for the enforcement of gsgyment on or after the
stated maturity of any debt security, without tbasent of the holde

— Reduce the percentage in principal amount of thstanding debt securities of any series the cdrafghe holders of which is
required for any supplemental indenture or any wadf compliance with a provision of the indentuoesny default thereunc
and its consequences, or reduce the requiremangsidoum or voting, without the consent of all tiiders of the debt
securities of that series;

— Modify some of the provisions of an indenture tielg to supplemental indentures, waivers of somepants and waivers of
past defaults with respect to the debt securitiesp series, without the consent of the holdezaxth outstanding debt security
affected by such modification

A supplemental indenture that changes deriture solely for the benefit of one or more jpattr series of debt securities, or modifies
the rights of the holders of debt securities of onenore series, will not affect the rights undeattindenture of the holders of the debt
securities of any other series.

The indentures provide that debt securiiiwaed by the Company or anyone else required terpayment on the debt securities or t
respective affiliates shall be disregarded andidensd not to be outstanding in determining whethemrequired holders have given a request
or consent.
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We may fix in advance a record date tomieitee the required number of holders entitled i@giny request, demand, authorization,
direction, notice, consent, waiver or other sudhofithe holders, but we shall have no obligatiod so. If we fix a record date, that request,
demand, authorization, direction, notice, consemtyer or other act of the holders may be giveroteebr after that record date, but only the
holders of record at the close of business onréaird date will be considered holders for the psgs of determining whether holders of the
required percentage of the outstanding debt sézsihiive authorized or agreed or consented taetheest, demand, authorization, direction,
notice, consent, waiver or other act of the holdeos that purpose, the outstanding debt secustiei be computed as of the record date.
request, demand, authorization, direction, notoasent, election, waiver or other act of a hotsfeany debt security will bind every future
holder of that debt security and the holder of gwiabt security issued upon the registration afdfer of or in exchange for that debt secui
A transferee will also be bound by acts of thettaor the Company in reliance thereon, wheth@obnotation of that action is made upon
the debt security.

Defeasance, Satisfaction and Discha

The Company will be discharged from itspawyt obligations with respect to the debt secwritiiea particular series if it irrevocably
deposits with the trustee or any paying agent,rdtien the Company, sufficient cash or governmeatisties or combination thereof to pay
the principal, interest, any premium and any othens when due on the stated maturity date or ameiilen date of that series of debt
securities.

The prospectus supplement may further destinese or other provisions, if any, permittirdechsance and satisfaction and discharge
with respect to the debt securities of a particataies.

Subordination of Subordinated Debt Securities

The senior debt securities will constitpéet of our Senior Indebtedness (as defined betma)will rankpari passuwith all outstanding
senior debt. Except as set forth in the relatedgmotus supplement, the subordinated debt sesunitiebe subordinated and junior in right of
payment to all Senior Indebtedness of the Compiasiyding the senior debt securities. No paymerthefprincipal of the subordinated debt
securities (including redemption and sinking furayments), or interest on the subordinated debtrgissumay be made until all amounts due
to holders of Senior Indebtedness have been gaidyiof the following occurs:

— Specified events of bankruptcy, insolvency or raoigation of the Compan
— Any Senior Indebtedness is not paid when due aaiddifault continues without waive

— Any other default has occurred and continues withaiver pursuant to which the holders of Senmmfebtedness are permitted
to accelerate the maturity of the Senior Indebtesgner

— The maturity of any series of subordinated debtistes under the subordinated indenture has beeelerated under the
subordinated indenture and such acceleration haseem rescinded or annulle

Senior Indebtedness is defined in the slibhated indenture to include all notes and othdigations, including guarantees of the
Company, for borrowed money unless by its ternsstiot superior in right of payment to or is equiatight of payment to the subordinated
debt securities.

Upon any distribution of the Company’s @sse creditors in connection with any insolvenognkruptcy or similar proceeding, all
principal of, and premium, if any, and interest due¢o become due on all Senior Indebtedness neupald in full before the holders of the
subordinated debt securities are entitled to receiwetain any payment.

This subordination will not prevent the ogence of any event of default with respect toshieordinated debt securities. There is no
limitation on the issuance of additional Seniordht&édness in the subordinated indenture.
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Resignation of a Truste

A trustee may resign at any time by givwwiften notice to us or may be removed at any tayact of the holders of a majority in
principal amount of all series of debt securitiesrt outstanding delivered to such trustee and asebignation or removal of a trustee and no
appointment of a successor trustee will be effeatintil the acceptance of appointment by a succégssiee.

Notices

Notices to holders of debt securities wélgiven by mail to the addresses of such holdeteey may appear in the security register for
debt securities.

Title

The Company, each trustee, and any ageghedfompany or a trustee, may treat the persermose name any debt security is regist
as the absolute owner of that debt security, whiethaot such debt security may be overdue, foptmpose of making payments and for all
other purposes, irrespective of notice to the ontr

Governing Law
The indentures and the debt securities will be gme by, and construed in accordance with, the l##wise State of New York.
DESCRIPTION OF WARRANTS

We may issue warrants to purchase debguityesecurities or any combination of the foregpiWarrants may be issued independently
or together with any other securities and may teched to, or separate from, such securities. Eaghs of warrants will be issued under a
separate warrant agreement to be entered into betugand a warrant agent. The terms of any wartarkte issued and a description of the
material provisions of the applicable warrant agreet will be set forth in the applicable prospecupplement.

The applicable prospectus supplement we#latibe the following terms of any warrants in exgpf which this prospectus is being
delivered:

— the title of such warrant

— the aggregate number of such warra

— the price or prices at which such warrants wilidsied;

— the currency or currencies, in which the pricewdtswarrants will be payabl

— the securities purchasable upon exercise of sucrants;

— the date on which the right to exercise such wasrahall commence and the date on which such stgit expire
— if applicable, the minimum or maximum amount of suearrants which may be exercised at any one 1

— if applicable, the designation and terms of theugéies with which such warrants are issued aediimber of such warrants
issued with each such securi

— if applicable, the date on and after which suchrargts and the related securities will be separatetysferable
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— information with respect to bo-entry procedures, if an
— any material Israeli and U.S. federal income taxseguences
— the antidilution provisions of the warrants; ¢

— any other terms of such warrants, including tepnscedures and limitations relating to the excleasugd exercise of such
warrants.

DESCRIPTION OF UNITS

We may, from time to time, issue units coisgrl of one or more of the other securities thay ime offered under this prospectus, in any
combination. Each unit will be issued so that thilér of the unit is also the holder of each ségunicluded in the unit. Thus, the holder of a
unit will have the rights and obligations of a heaf each included security. The unit agreemedeumwhich a unit is issued may provide 1
the securities included in the unit may not be lelttansferred separately at any time, or at ang before a specified date.

Any applicable prospectus supplement valatibe:

— the material terms of the units and of the selesritomprising the units, including whether andamahat circumstances those
securities may be held or transferred separs

— any material provisions relating to the issuapesgment, settlement, transfer or exchange of tlits onof the securities
comprising the units; ar

— any material provisions of the governing unit agneat that differ from those described abc
PLAN OF DISTRIBUTION

We may sell the Class A stock, debt seiestitvarrants or units, (together referred to as Smcurities”) in any one or more of the
following ways from time to time:

— to or through underwriter:
— to or through dealer:
— through agents; ¢

— directly to purchasers, including our affiliat
The prospectus supplement with respecthyooffering of our securities will set forth theies of the offering, including:

— the name or names and addresses of any underwdésaiers or agent
— the purchase price of the securities and the pdsceeus from the sal

— any underwriting discounts and commissions or egéees and other items constituting underwritersigents' compensation;
and

— any delayed delivery arrangemer

The distribution of the securities may ffeeed from time to time in one or more transausiat a fixed price or prices, which may be
changed, at market prices prevailing at the timeabd, at prices related to the prevailing markiges or at negotiated prices.
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If securities are sold by means of an uwd#en offering, we will execute an underwritingraement with an underwriter or
underwriters, and the names of the specific mamgpgmerwriter or underwriters, as well as any otireterwriters, and the terms of the
transaction, including commissions, discounts andather compensation of the underwriters and dgaifeany, will be set forth in the
prospectus supplement which will be used by theenmdters to sell the securities. If underwriters atilized in the sale of the securities, the
securities will be acquired by the underwriterstf@ir own account and may be resold from timen@tin one or more transactions, incluc
negotiated transactions, at fixed public offerimiggs or at varying prices determined by the undiégve at the time of sale.

Our securities may be offered to the puéliber through underwriting syndicates represebtethanaging underwriters or directly by
managing underwriters. If any underwriter or undéews are utilized in the sale of the securitigdess otherwise indicated in the prospectus
supplement, the underwriting agreement will prowidt the obligations of the underwriters are sttije conditions precedent and that the
underwriters with respect to a sale of securitidkbe& obligated to purchase all of those secwsitfeéhey purchase any of those securities.

We may grant to the underwriters optionpucchase additional securities to cover over-aléaits, if any, at the public offering price
with additional underwriting discounts or commissolf we grant any over-allotment option, the temif any over-allotment option will be
set forth in the prospectus supplement relatintpdése securities.

If a dealer is utilized in the sales ofg#es in respect of which this prospectus isw¥ed, we will sell those securities to the deaker
principal. The dealer may then resell those sdearib the public at varying prices to be determiibg the dealer at the time of resale. Any
reselling dealer may be deemed to be an underwaitethe term is defined in the Securities Acthef $ecurities so offered and sold. The n.
of the dealer and the terms of the transactionbeilet forth in the related prospectus supplement.

Offers to purchase securities may be gelichy agents designated by us from time to timmy &gent involved in the offer or sale of the
securities in respect of which this prospectuseitvdred will be named, and any commissions payhiples to the agent will be set forth, in
the applicable prospectus supplement. Unless otbelndicated in the prospectus supplement, angtagdl be acting on a reasonable best
efforts basis for the period of its appointmentyfgent may be deemed to be an underwriter, asdimatis defined in the Securities Act of
the securities so offered and sold.

Offers to purchase securities may be gelicilirectly by us and the sale of those securnitiag be made by us directly to institutional
investors or others, who may be deemed to be umdersvwithin the meaning of the Securities Acttwiespect to any resale of those
securities. The terms of any sales of this typéheldescribed in the related prospectus supplement

Underwriters, dealers, agents and remargdiims may be entitled under relevant agreememitsred into with us to indemnification by
us against certain civil liabilities, including tigities under the Securities Act, that may ariserf any untrue statement or alleged untrue
statement of a material fact or any omission agatl omission to state a material fact in thiseosis, any supplement or amendment
hereto, or in the registration statement of whigh prospectus forms a part, or to contributiorhwéspect to payments which the agents,
underwriters or dealers may be required to make.

If so indicated in the prospectus supplemea will authorize underwriters or other persaiting as our agents to solicit offers by
institutions to purchase securities from us purst@oontracts providing for payments and delivenya future date. Institutions with which
contracts of this type may be made include comrakarid savings banks, insurance companies, pefsids, investment companies,
educational and charitable institutions and otheusjn all cases those institutions must be apguidwy us. The obligations of any purchaser
under any contract of this type will be subjecthte condition that the purchase of the securitiedl 10t at the time of delivery be prohibited
under the laws of the jurisdiction to which the ghaser is subject. The underwriters and other psraoting as our agents will not have any
responsibility in respect of the validity or perfraince of those contracts.

One or more firms, referred to as “remargefirms,” may also offer or sell the securitiésthe prospectus supplement so indicates, in
connection with a remarketing arrangement uporr fheichase. Remarketing firms will act as princigalr their own accounts or as agents
for Ampal or any of its subsidiaries. These remanigefirms will offer or sell the securities in amdlance with a redemption or repayment
pursuant to the terms of the securities. The prdspesupplement will identify any remarketing fiemd the terms of its agreement, if any,
with Ampal or any of its subsidiaries and will débe the remarketing firm’s compensation. Remargefirms may be deemed to be
underwriters in connection with the securities theyarket. Remarketing firms may be entitled uradgeements that may be entered into
with Ampal or any of its subsidiaries to indemréfiion by Ampal or any of its subsidiaries agairestain civil liabilities, including liabilities
under the Securities Act, and may engage in traiosecwith or perform services for Ampal or anyitsfsubsidiaries in the ordinary course of
business.

20




Disclosure in the prospectus supplemewiuofuse of delayed delivery contracts will includle commission that underwriters and agents
soliciting purchases of the securities under delaymtracts will be entitled to receive in addittorthe date when we will demand payment
and delivery of the securities under the delaydively contracts. These delayed delivery contradlisbe subject only to the conditions that
we describe in the prospectus supplement.

In connection with the offering of secwa#tj persons participating in the offering, suchrasunderwriters, may purchase and sell
securities in the open market. These transactiasintlude ovemllotment and stabilizing transactions and purchaseover syndicate shi
positions created in connection with the offeriStabilizing transactions consist of bids or puresa®r the purpose of preventing or retarc
a decline in the market price of the securitiesl syndicate short positions involve the sale byemwdters of a greater number of securities
than they are required to purchase from any issuthie offering. Underwriters also may impose aghgrbid, whereby selling concessions
allowed to syndicate members or other broker-deaterespect of the securities sold in the offefmgtheir account may be reclaimed by the
syndicate if the securities are repurchased bgyhdicate in stabilizing or covering transactiofisese activities may stabilize, maintain or
otherwise affect the market price of the securitidsich may be higher than the price that mightpilein the open market, and these
activities, if commenced, may be discontinued gttane.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are allowed to “incorporate by referénioéormation into this prospectus, which means thatcan disclose important information
you by referring you to another document filed safiy with the SEC. The information incorporategdreference is deemed to be part of
prospectus, except for any information supersegadfbrmation in, or subsequently incorporated eference in, this prospectus. This
prospectus incorporates by reference the docunsehfsrth below that we have previously filed witle SEC. These documents contain
important information about us and our financiahdition.

— Annual Report on Form K for the fiscal year ended December 31, 2005dfileth the SEC on March 29, 20(

— Quarterly Reports on Form 10-Q for the quartedyiqd ended September 30, 2006, filed with the 8BGlovember 13, 2006,
for the quarterly period ended March 31, 2006dfilath the SEC on May 11, 2006, and for the qubrteeriod ended June 30,
2006, filed with the SEC on August 7, 20!

— Current Reports on Form 8-K, filed with the SECMarch 28, 2006, May 26, 2006, July 21, 2006, At@ 2006, September
14, 2006, September 22, 2006, September 28, 20®fMber 7, 2006, November 21, 2006, December 16,2D8cember 21,
2006, January 3, 2007, February 12, 2007 and Fgbla 2007

— Definitive Proxy Statement, filed with the SEC damuary 12, 2007, relating to a special meetinghafeholders to be held on
February 7, 2007

— The description of Class A Stock contained in tiegiBtration Statement on Forr-A, filed with the SEC on May 3, 200

— All documents subsequently filed by Ampal pursuanBection 13(a), 13(c), 14 or 15(d) of the Exa®Act, prior to the
termination of this offering, shall be deemed tarmorporated by reference into the prospec
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Any statement contained in this prospeatu# a document incorporated by reference, sfemtleemed to be modified or superseded to
the extent that a statement contained in this preisis modifies or supersedes such statement. Athystatement so modified or superseded
shall not be deemed, except as so modified or saged, to constitute a part of this prospectus.

We will provide to each person, includimydeneficial owner to whom a prospectus is dedidecopies of all documents incorporated
by reference. These documents will be providedautitharge upon written or oral request at theofaithg address and telephone number:

Ampal-American Israel Corporation
111 Arlozorov Street
Tel Aviv, Israel 62098
Tel: 972-3-6080100
Attn: Corporate Secretary

If you request any such documents fromugswill mail them to you by mail, or another equgrompt means, within one business day
after we receive your request. These documentseifirovided at no cost to the requestor. Our Wtetasldress, where the incorporated
reports and other documents may be accessed iBvinitpr.ampal.com/pages/IR/sec_list.phidowever, the information on our website that
does not relate to the documents specifically ipomated by reference does not constitute a pahi®prospectus.

We have not authorized anyone to give afgrination or make any representation about tHirioflg that is different from, or in additit
to, that contained in this prospectus or in anthefmaterials that we have incorporated by referémio this prospectus. Therefore, you
should not rely on any other information. If yoe @ a jurisdiction where offers to purchase, dicgations of offers to purchase, the
securities offered by this document are unlawfulf gou are a person to whom it is unlawful toetit these types of activities, then the offer
presented in this document does not extend toHoa.information contained in this document speakyg as of the date of this document
unless the information specifically indicates thabther date applies.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special répgoroxy statements and other information with$IEC under the Securities Exchange Act of
1934, as amended. You may read and copy theseaseput other information filed by us at the PuBR&ference Section of the SEC, located
at 100 F Street, N.E., Washington, D.C. 20549. i@y obtain information on the operation of the RuBkeference Room by calling the S
at 1-800-SEC-0330. Our SEC filings are also avélady the public from commercial document retriesailvices, at the web site maintained
by the SEC at http://www.sec.gov or at our web aithttp://www.ampal.com.

According to Chapter E’'3 of the Israeli 8gties Law and regulations promulgated thereunstarting August 8, 2006, we are required
to file with the ISA and the TASE any document tvatare required to file or that we have furnisbedhade public to our investors in
accordance with U.S. law and any other informatiat we receive from our shareholders regarding tieddings in Ampal, and which was
furnished or that has to be furnished, accordind.®. law, to our shareholders. Such filings aralable on the TASE’s website
(http://maya.tase.co.il/bursa/index.asp), and ke available on the ISA’s website (http://www.magdsa.gov.il).

EXPERTS

The audited financial statements of Ampaiekican Israel Corporation (the “Company”) incogted in this Prospectus by reference to
the Annual Report on Form 10-K for the year endedddnber 31, 2005, except as they relate to: Grafgitarmel Investments Ltd. (fiscal
2003), Am-Hal Ltd. (fiscal 2003), Bay Heart Ltdis@fal 2005, 2004 and 2003), Carmel Container Systenh (fiscal 2005, 2004 and 2003),
Coral World International Ltd. (fiscal 2005, 200dda2003), Epsilon Investment House Ltd. (fiscal2@dd 2003), Hod Hasharon Sport
Center Ltd. (fiscal 2005, 2004 and 2003), Hod Hesh&port Center (1992) Limited Partnership (fis2@05, 2004 and 2003) and
Renaissance Investment Co. Ltd. (fiscal 2004 afi@RMhave been so incorporated in reliance onghert of Kesselman & Kesselman CPAs
(ISR) A member of PricewaterhouseCoopers Internatidimited , an independent registered public aating firm, and, insofar as they
relate to:
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— Granite Hacarmel Investments Ltd. (fiscal 2003)3mynekh Chaikin Certified Public Accountants (I
— Am-Hal Ltd. (fiscal 2003), by Brightman Almagor & C&,member firm of Deloitte Touche Tohmat

— Bay Heart Ltd. (fiscal 2005, 2004 and 2003), bigBiman Almagor & Co., Certified Public Accountaiember firm of
Deloitte Touche Tohmats

— Carmel Container Systems Ltd. (2005, 2004 and 2@88Kost Forer Gabbay & Kasierer Member of ErnsY&ung Global
— Coral World International Ltd. (2005, 2004 and 2))a8 Fahn Kanne & Co. CPAs (IS!

— Epsilon Investment House Ltd. (2004 and 2003), bgtk-orer Gabbay & Kasier

— Hod Hasharon Sport Center Ltd. (2005, 2004 and R@33KPMG Somekh Chaiki

— Hod Hasharon Sport Center (1992) Limited Partneré2005, 2004 and 2003), by KPMG Somekh Cha

— Renaissance Investment Co. Ltd. (2004 and 2003dsy Forer Gabbay & Kasier

whom are all independent registered public accagritrms, and whose reports thereon are separnatedyporated in this Prospectus by
reference to the Company’s Annual Report on ForrKT0r the year ended December 31, 2005. The Cogipdimancial statements have
been incorporated in this Prospectus by referemtieet Company’s Annual Report on Form 10-K forybkar ended December 31, 2005 in
reliance on the reports of such independent regdtpublic accounting firms given on the authoafysuch firms as experts in auditing and
accounting.

LEGAL MATTERS

Certain legal matters with respect to thkdity of the securities offered under this praspe will be passed upon for us by Bryan Cave
LLP, New York, New York.

ENFORCEMENT OF CIVIL LIABILITIES

There is doubt concerning the enforceahbdftcivil liabilities under the Securities Act atttte Exchange Act in original actions instituted
in Israel. However, subject to specified time liaidns, Israeli courts may enforce a United Sthied executory judgment in a civil matter,
including a monetary or compensatory judgmentmo@-civil matter, obtained after due process befoceurt of competent jurisdiction
according to the laws of the state in which thegjuént is given and the rules of private internatldaw currently prevailing in Israel. The
rules of private international law currently prdirgg in Israel do not prohibit the enforcement gidgment by Israeli courts provided that:

— the judgment is enforceable in the state in whiateis given

— adequate service of process has been effectethami®fendant has had a reasonable opportuniesept his arguments and
evidence

— the judgment and the enforcement of the judgmennat contrary to the law, public policy, secuidtysovereignty of the state
of Israel;
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— the judgment was not obtained by fraud and doesardtict with any other valid judgment in the samatter between the sa
parties; anc

— an action between the same parties in the samemmatiot pending in any Israeli court at the tifme lawsuit is instituted in tt
foreign court.

If a foreign judgment is enforced by aratdr court, it generally will be payable in Israelirrency, which can then be converted into non-
Israeli currency and transferred out of Israel. Tikeal practice in an action before an Israeli ttmrecover an amount in a non-Israeli
currency is for the Israeli court to issue a judgtrfer the equivalent amount in Israeli currencyhat rate of exchange in force on the date of
the judgment, but the judgment debtor may make gagnm foreign currency. Pending collection, theoamt of the judgment of an Israeli
court stated in Israeli currency ordinarily will beked to the Israeli consumer price index plugiiast at an annual statutory rate set by Israel
regulations prevailing at the time. Judgment coedimust bear the risk of unfavorable exchangerate
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Part Il
INFORMATION NOT REQUIRED IN PROSPECTUS
OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the costd arpenses, other than underwriting discounts antmissions, incurred or expected to be
incurred by us in connection with the sale of theusities being registered hereby. All amountsestenates except the SEC Registration Fee.

SEC Registration fe $ 4,605.0(
Legal fees and expens 30,000
Accounting fees and expens 7,900
Transfer agent and registrar fe 5,000
Miscellaneous expens $ 15,000
Total $ 62,505

We intend to pay all expenses of regisirgtissuance and distribution.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 722 of the Business Corporation béthe State of New York (“BCL"), Article EIGHTHfwur certificate of incorporation, and
Sections 7.1 and 7.2 of our By-laws, provide fa ittdemnification of our directors and officersaiwvariety of circumstances, which may
include liabilities under the Securities Act of B9&s amended.

Article EIGHTH of our certificate of incoopation provides that the personal liability of @lirectors shall be limited to the fullest extent
permitted by law, including limitations containedthe provisions of paragraph (b) of Section 40thefBCL.

Article 7 of our By-laws provide for thedemnification of directors and officers as follows:
7.1. Indemnification of Certain Persons.tiie fullest extent permitted by the laws and $éstwf the State of New York:

(a) The corporation shall indemnify anygmer, made, or threatened to be made, a party aotam or proceeding (other than one by ¢
the right of the corporation to procure a judgmiarits favor), whether civil or criminal, includingn action by or in the right of any other
corporation of any type or kind, domestic of forgigr any partnership, joint venture, trust, empkpenefit plan or other enterprise, which
any director or officer of the corporation servadiny capacity at the request of the corporatigimebson of the fact that he, his testator or
intestate, was a director or officer of the corpiora or served such other corporation, partnergbipt venture, trust, employee benefit plan
or other enterprise in any capacity, against judgy@s) fines, amounts paid in settlement and redd®m@xpenses, including attorney’s fees
actually and necessarily incurred as a result o siction or proceeding, or any appeal thereisiéh director or officer acted, in good faith,
for a purpose which he reasonably believed to berinn the case of service for any other corporabr any partnership, joint venture, trust,
employee benefit plan or other enterprise, not epddo, the best interests of the corporation amdriminal actions or proceedings, in
addition, had no reasonable cause to believe thatoimduct was unlawful.




(b) The corporation shall indemnify anymr made, or threatened to be made, a party toteomdoy or in the right of the corporation to
procure a judgement in its favor by reason of #et that he, his testator or intestate, is or waisextor or officer of the corporation, or is or
was serving at the request of the corporationdisegtor or officer of any other corporation of aype or kind, domestic or foreign, of any
partnership, joint venture, trust, employee ber@éinh or other enterprise, against amounts pasgitement and reasonable expenses,
including attorney’s fees, actually and necessanityirred by him in connection with the defenseettlement of such action, or in connection
with an appeal therein, if such director or offieeted, in good faith, for a purpose which he reabty believed to be in, or, in the case of
service for any other corporation or any partngrsjoint venture, trust, employee benefit plan threo enterprise, not opposed to, the best
interests of the corporation, except that no indéoation under this paragraph shall be made ipeesof (1) a threatened action, or a pen
action which is settled or otherwise disposed pf2d any claim, issue or matter as to which suetspn shall have been adjudged to be liable
to the corporation, unless and only to the exteat the court in which the action was broughtf @i action was brought, any court of
competent jurisdiction, determines upon applicathat, in view of all the circumstances of the ¢dlse person is fairly and reasonably
entitled to indemnity for such portion of the settlent amount and expenses as the court deems proper

7.2. Indemnification for Expenses. Indemnification expenses incurred in any civil or criminal actior proceeding as authorized under
Section 7.1 (a) and (b) may be paid by the corpmrah advance of the final disposition of such@ttr proceeding in the manner authori.
by the laws and statutes of the State of New Yalkext to repayment by the person, his testatantestate, to the extent the expenses so
advanced by the corporation exceed the indemniificab which such person is entitled or if suchsperis ultimately found not entitled to
indemnification under the laws and statutes ofStete of New York.

Insofar as indemnification for liabiliti@sising under the Securities Act of 1933, as aména@y be permitted to directors, officers or
persons controlling the registrant pursuant toftinegoing provisions, we have been informed thahaopinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad ia therefore unenforceable.




EXHIBITS

The following exhibits are filed as part of thisoppectus:

Exhibit
Number

11

3.1

3.2

3.3

3.4

3.5

4.1

4.2

4.3

4.4

4.5

4.6

5.1

12.1
23.1
23.2
23.3
23.4
23.5
23.6
23.7
23.8
23.9

23.10

Description

Form of Underwriting Agreement.*

Restated Certificate of Incorporation of Ampaherican Israel Corporation, dated May 28, 1991e(Fas Exhibit 3a. to
Form 1(-Q for the quarter ended June 30, 1997, and incatpdterein by reference

Certificate of Amendment of Certificate of Imporation, dated July 18, 2006 (Filed as Exhitilt & Form 8K, filed with the
SEC on July 19, 2006, and incorporated herein fareace)

Certificate of Amendment of Certificate of Imporation, dated July 18, 2006 (Filed as Exhikitt®. Form 8K, filed with the
SEC on July 19, 2006, and incorporated herein f@reace)

Certificate of Amendment of Certificate of Incorption, dated February 7, 200°

By-Laws of Ampal-American Israel Corporationaasended, dated February 14, 2002 (Filed as Ex8iibito Ampal's Form
1C-K for the year ended December 31, 2001, and incatpd herein by reference

Form of Indenture relating to the senior debt siéesr**

Form of Officer's Certificate or Supplemental Intlee establishing a series of senior debt secsriiteluding form of senic
debt security. **

Form of Indenture relating to the subordinated delsurities. **

Form of Officer's Certificate or Supplemental Intlee establishing a series of subordinated dehiriiss, including form c
subordinated debt security.

Form of Unit Agreement (including form of Unit Ciitate). **

Form of Warrant Agreement (including form of Warr&ertificate). **
Opinion of Bryan Cave LLP as to the validity of ggties being registered. *
Computation of Ratio of Earnings to Fixed Charg

Consent of Brightman Almagor & Co

Consent of Kesselman & Kesselman CPAs (Is

Consent of Brightman Almagor & Co

Consent of Kost Forer Gabbay & Kasier

Consent of Kesselman & Kesselman CPAs (IS

Consent of Fahn Kanne & Co. CPAs (IS}

Consent of Kost Forer Gabbay & Kasier

Consent of KPMG Somekh Chaikil

Consent of KPMG Somekh Chaikil

Consent of Somekh Chaikin Certified Public AccomtggIsr.)*




23.11

23.12

23.13

23.14

24.1

*%

Consent of Kesselman & Kesselman CPAs (IS
Consent of Kesselman & Kesselman CPAs (IS
Consent of Kost Forer Gabbay & Kasier

Consent of Bryan Cave LLP (contained in Exhibit)5:1

Power of Attorney (included herewith on Signatuag®).

Filed herewitr

To be filed by amendment or incorporated by refeegoursuant to a Current Report on Fo-K.

UNDERTAKINGS

The undersigned registrant hereby underta
To file, during any period in which offers or sabr® being made, a p-effective amendment to this registration staterr
To include any propectus required by section 18§aj){ the Securities Act of 193

To reflect in the prospectus any facts orrégsearising after the effective date of the registn statement (or the most recent
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentaigdgnan the information set
forth in the registration statement. Notwithstamydihe foregoing, any increase or decrease in volinsecurities offered (if the
total dollar value of securities offered would eateed that which was registered) and any deviétton the low or high end
the estimated maximum offering range may be redlbat the form of prospectus filed with the Comnaegpursuant to Rule
424(b) if, in the aggregate, the changes in volam price represent no more than 20% change imgxdmum aggregate
offering price set forth in th” Calculation of Registration F” table in the effective registration stateme

To include any material information with gt to the plan of distribution not previouslyalosed in the registration statement
or any material change to such information in #gistration statement; ai

Provided however, That:

Paragraphs (a)(1)(i), (a)(2)(ii) and (a)(1)(iii) this section do not apply if the registration staént is on Form S-3 or Form F-3
and the information required to be included in atgeffective amendment by those paragraphs is cwmutan reports filed with
or furnished to the Commission by the registramspant to section 13 or section 15(d) of the S&esrExchange Act of 1934
that are incorporated by reference in the registagtatement, or is contained in a form of prospediled pursuant to Rule 424
(b) that is part of the registration statem:

That, for the purpose of determining any ligbunder the Securities Act of 1933, each sucstygdfective amendment shall be
deemed to be a new registration statement reltditige securities offered therein, and the offenhguch securities at that tir
shall be deemed to be the initial bona fide offgtimereof.

To remove from registration by means of a {gffgtictive amendment any of the securities beigistered which remain unsold
at the termination of the offerin

That, for the purpose of determining liability undiee Securities Act of 1933 to any purcha:

If the registrant is relying on Rule 430




A.

Each prospectus filed by the registrant punsta Rule 424(b)(3)shall be deemed to be parefrégistration statement as of
the date the filed prospectus was deemed partcirertuded in the registration statement; .

Each prospectus required to be filed purst@aRtule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in reliance on
Rule 430B relating to an offering made pursuarRtde 415(a)(1)(i), (vii), or (x) for the purpose mfoviding the information
required by section 10(a) of the Securities Act®33 shall be deemed to be part of and includ¢denegistration statement as
of the earlier of the date such form of prospeiusst used after effectiveness or the date effitst contract of sale of
securities in the offering described in the prosyecAs provided in Rule 430B, for liability purpessof the issuer and any
person that is at that date an underwriter, sutd sfzall be deemed to be a new effective dateeofdgistration statement
relating to the securities in the registrationestagént to which that prospectus relates, and tregio€f of such securities at that
time shall be deemed to be the initial bona fideroig thereof. Provided, however, that no stateameade in a registration
statement or prospectus that is part of the registr statement or made in a document incorpomateltemed incorporated by
reference into the registration statement or pratsisethat is part of the registration statement; &8 to a purchaser with a time
of contract of sale prior to such effective datggeysede or modify any statement that was madeinggistration statement or
prospectus that was part of the registration statgror made in any such document immediately poiguch effective date; o

That, for the purpose of determining liabilitithe registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities: The undersignedstgnt undertakes that in a primary offering afis#ties of the undersigned
registrant pursuant to this registration statemegardless of the underwriting method used totkelkecurities to the
purchaser, if the securities are offered or solsuith purchaser by means of any of the followingpmanications, the
undersigned registrant will be a seller to the paser and will be considered to offer or sell sseturities to such purchas

Any preliminary prospectus or prospectus @ tindersigned registrant relating to the offerieguired to be filed pursuant to
Rule 424;

Any free writing prospectus relating to thifesing prepared by or on behalf of the undersigregfistrant or used or referred to
by the undersigned registra

The portion of any other free writing progpes relating to the offering containing materigbrmation about the undersigned
registrant or its securities provided by or on Wiebithe undersigned registrant; a

Any other communication that is an offer in theeoiiig made by the undersigned registrant to thetyaser




b.

The undersigned registrant hereby undertdiagsfor purposes of determining any liability untiee Securities Act of 1933,
each filing of the registrant’s annual report parrsito section 13(a) or section 15(d) of the SéiesrExchange Act of 1934
(and, where applicable, each filing of an employerefit plan’'s annual report pursuant to sectiofa)L&f the Securities
Exchange Act of 1934) that is incorporated by rfiee in the registration statement shall be degmbd a new registration
statement relating to the securities offered tmgrand the offering of such securities at that téhall be deemed to be the ini
bona fide offering thereo

Qualification of trust indentures under the Trustdnture Act of 1939 for delayed offerings. Inclulde following if the
registrant intends to rely on section 305(b)(2)hef Trust Indenture Act of 1939 for determining &higibility of the trustee
under indentures for securities to be issued, effeor sold on a delayed basis by or on behali@fégistrant

The undersigned registrant hereby undertakese@filapplication for the purpose of determiningelgibility of the trustee to
act under subsection (a) of section 310 of thetlindenture Act (“Act”)in accordance with the rules and regulations pitesd
by the Commission under section 305(b)2 of the




SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the city of Tel Avstate of Israel, on February 28, 2007.

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yosef A. Maiman

Yosef A. Maiman
Chief Executive Officer, Chairman & Preside¢

KNOW ALL PERSONS BY THESE PRESENTS, thatleperson whose signature appears below constanttappoints each of Yo
A. Maiman and Irit Eluz each of his or her true #ndgful attorney-in-fact and agent, with full powesf substitution and resubstitution, for
him or her and in his or her name, place and siaahy and all capacities, to sign any or all admeants (including post-effective
amendments) to this registration statement andelated registration statement filed pursuant teeR62(b), and to file the same, with all
exhibits thereto, and other documents in connedtierewith, with the Commission, granting unto satirney-in-fact and agent full power
and authority to do and perform each and everaadtthing requisite and necessary to be done llgfdu all intents and purposes as he or
she might or could do in person, hereby ratifying aonfirming all that said attorney-in-fact anadag or his substitute.

Pursuant to the requirements of the Seesrict, this registration statement has been sidpyethe following persons in the capacities
and on the dates indicated:

Signatures Title Date

/sl Yosef A. Maiman Chairman of the Board of Directors, February 28, 2007
President and Chief Executive Officer

Yosef A. Maimar

[sl Jack Bigio Director February 28, 2007
Jack Bigio
/sl Leo Malamud Director February 28, 2007

Leo Malamuc

/s/ Dr. Joseph Yerushalmi Director February 28, 2007

Dr. Joseph Yerushaln

/s/ Dr. Nimrod Novik Director February 28, 2007

Dr. Nimrod Novik

/sl Yehuda Karni Director February 28, 2007

Yehuda Karn

/sl Eitan Haber Director February 28, 2007
Eitan Habe
/sl Menahem Morag Director February 28, 2007

Menahem Moray




/sl Irit Eluz CFO, Senior Vice President - Finance February 28, 2007

and Treasurer (Principal Financial
Irit Eluz Officer)

/sl Giora Bar-Nir VP Accounting & Controller (Principal February 28, 2007

Accounting Officer)
Giora Ba-Nir




EXHIBIT 3.4

CERTIFICATE OF AMENDMENT
OF
THE CERTIFICATE OF INCORPORATION
OF
AMPAL-AMERICAN ISRAEL CORPORATION
(Under Section 805 of the Business Corporation Law)

We, the undersigned, being respectivelyPtesident and Secretary of Ampal-American Isra@pGration (the “Corporation”), hereby
certify, in accordance with Section 805 of the Besis Corporation Law, the following amendmentss&ertificate of Incorporation:

1. The name of the Corporation is cutyeimpal-American Israel Corporation. The Corpiwatwas formed under the name Ampal-
American Palestine Trading Corporation.

2. The Certificate of Incorporation wasd by the Department of State on February 6,2194

3. The text of the Corporation’s Cecfifie of Incorporation, as restated and filed inGiffece of the Department of State of the State of
New York on the ¥ day of June, 1997, as amended by the two sepaeatificates of Amendment to the Certificate of Iqmoration of the
Corporation, each dated July 18, 2006 and fileth wie Department of State of the State of New YorlJuly 19, 2006 (the “Certificate of
Incorporation”), is hereby amended to increaseatitborized share capital of the Corporation fron980,000 shares of Class A Stock to
100,000,000 shares of Class A Stock. The 4% Cuimal&@onvertible Preferred Stock and.&% Cumulative Convertible Preferred Stock
no longer outstanding.

4, The text of Corporation’s CertificateIncorporation is hereby amended as follows:

a. Article Third of the Certificate of Incorpoiat is hereby deleted in its entirety and a newchatThird as follows is
substituted therefo

THIRD: The aggregate number of shares which the@@uation is authorized to issue is One Hundredidill
(200,000,000) shares in a single class as hereirsdt forth

b. Article Fourth of the Certificate of Incorporatigsmhereby amended as follov

i. The first sentence of Article Fourth is heratmleted in its entirety and the following senteiscgubstituted
therefor: “Said One Hundred Million (100,000,006a82s which the Corporation has authority to ishel
consist of a single class of One Hundred Millio@GD00,000) shares of Class “A” Stock having ayadue of
One Dollar ($1.00) per shat




ii. The last sentence of Article Fourth is her@oyended be deleting the number “60,000,000” abdtguting
therefor the numbe*100,000,00(”

5. The foregoing amendment of the Gedté of Incorporation was duly approved and adbpieaccordance with the provisions of
Section 805 of the New York Business Corporatiow lasd has been authorized by a majority of thes/ofdéhe outstanding shares entitle
vote hereon in accordance with Section 804 of taes Nork Business Corporation Law, at a meeting aaljyed and held on February 7,

2007, a quorum being present.




IN WITNESS WHEREOF, we have executed thestificate of Amendment of the Certificate of Inporation and affirm that statements
made herein are true under the penalties of petfusy/th day of February, 2007.

AMPAL-AMERICAN ISRAEL CORP.

/s/ Yosef A. Maiman

Yosef A Maiman, President

/sl Yoram Firon

Yoram Firon, Secretar




EXHIBIT 12.1
RATIO OF EARNINGS TO FIXED CHARGES

The following table presents our ratioafnings to fixed charges in accordance with U/&AR for the periods indicated:

For the nine Months Ended,
For the Year Ended December 31, (unaudited)

(U.S. Dollars in thousands,
(U.S. Dollars in thousands, except per share data) except per share data)

September 30, September 30,

2005 2004 2003 2002 2001 2006 2005
Earnings (1. $ (851) $ (33467) $ 1433 $ (37,38) $ 17,56t 5,38¢ (6,530
Fixed Charge 5,251 4,88( 5,55¢ 8,69: 11,98¢ 2,54: 4,58(
Earnings

(insufficient

earning to cover

fixed charges $ (3260) $ (2858) $ 19,887 $ (28,68) $ 29,55! $ 7931 $ (1,950
Fixed charges

Interest 5,251 4,88( 5,531 8,65:¢ 11,94 2,54: 4,58(
Amortization of

debentures expens - - 23 40 45 - -
Fixed charge $ 5257 $ 4,88 $ 555¢ $ 8,69 $ 11,98t $ 254: % 4,58(

Ratio of earnings
(deficit) to fixed
charges (2) (0.62:1 (5.86:1, 3.58:1 (3.30:1; 2.47:1 3.12:1 (0.42:1

(1) “Earnings” consist of consolidated incomes@pfrom continuing operations (including divideridsn less than 50% owned
affiliates) before income taxes, equity in earningaffiliates, and minority interest

(2) The ratio of earnings to fixed charges represdmsitimber of time*fixed charge” are covered b“earnings”




EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal-American Israel
Corporation in February 2007, of our report datetrbary 15, 2004 relating to the financial statetmen Am-Hal Ltd. for the year ended
December 31, 2003, which is appears in Ampal-Anaerisrael Corporation’s Annual Report on Form 1@Kthe year ended December 31,
2005. We also consent to the references to us uhddreadings “Experts” in such Registration Stateim

Brightman Almagor & Co.
A member firm of Deloitte Touche Tohmatsu

February 22, 2007




EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated March 29, 2006 relating to
the financial statements, which appear in Ampal-Acaa Israel Corporation’s Annual Report on FormKL@r the year ended December 31,
2005. We also consent to the reference to us uhddreadings “Experts” in such Registration Statgme

/SI KESSELMAN & KESSELMAN CPAS (ISR.)
A MEMBER OF PRICEWATERHOUSECOOPERS INTERNATIONALMITED

Tel-Aviv, Israe
February 26, 200




EXHIBIT 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal-American Israel
Corporation in February 2007, of our report datetdriary 22, 2006 relating to the financial statetmef Bay Heart Ltd’s 2005 Annual
Report to the Shareholders, which is included @mAmpal-American Israel Corporation’s Annual RepntForm 10-K for the year ended
December 31, 2005.

We also consent to the references to us underehdimgs “Experts” in such Registration Statement.

Brightman Almagor & Co.

Certified Public Accountants

Member firm of Deloitte Touche Tohmatsu
Haifa, Israel, February 22, 2007.




EXHIBIT 23.4

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the reference to our firm under #pion “Experts” in Registration Statement on F&, which will be filed by Ampal-
American Israel Corporation in February 2007, anthe use therein, of our report dated March 6620ith respect to the financial statem

of Carmel Container Systems Ltd. included in thepahmmerican Israel Corporation’s Annual Reportfmrm 10-K for the year ended
December 31, 2005.

Kost Forer Gabbay & Kasierer
Member of Ernst & Young Glok

Haifa ,Israel
February 22, 2007




EXHIBIT 23.5

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal-American Israel
Corporation in February 2007, of our report dateardh 6, 2006 relating to the financial statemefs.D. PACKAGING SYSTEMS LTD$
2005 Annual Report to Shareholders, which is agpaAmpal-American Israel Corporation’s Annual Reppn Form 10-K for the year
ended December 31, 2005. We also consent to theerefes to us under the headings “Experts” in Regfistration Statement.

Kesselman & Kesselman
CPAs (ISR)

Haifa, Israel
February 22, 2007




EXHIBIT 23.6

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal-American Israel
Corporation in February 2007, of our report dateatdh 26, 2006 relating to the financial statemeftSoral World International, Ltds' 200%
Annual Report to Shareholders, which is appeassmipal-American Israel Corporation’s Annual Reparntfeorm 10-K for the year ended
December 31, 2005. We also consent to the refesenags under the headings “Experts” in such Regjish Statement.

Fahn Kanne & Co. CPAs (ISR)

Tel-Aviv, Israel
Date of filing - February 22, 2007




EXHIBIT 23.7

CONSENT OF INDEPENDET REGISTERED PUBLIC ACCOUNTING FIRM
To the shareholders of
EPSILON INVESTMENT HOUSE LTD.

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal-American Israel
Corporation in February 2007, of our report datetrisary 24, 2005 relating to the financial statetmehEpsilon Investment House Ltd's
2004 Annual Report to Shareholders, which is appmaAmpal-American Israel Corporation’s Annual Regpon Form 10-K for the year
ended December 31, 2005. We also consent to theerefes to us under the headings “Experts” in Registration Statement.

Kost Forer Gabbay & Kasierer

February 22, 20(
Tel-aviv ,Israel




EXHIBIT 23.8

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal-American Israel
Corporation in February 2007, of our report datetirbary 28, 2006 relating to the financial statetsefiHod Hasharon Sport Center Limi
2005 Annual Report to Shareholders, which is agpaAmpal-American Israel Corporation’s Annual Reppn Form 10-K for the year
ended December 31, 2005. We also consent to theergfes to us under the headings “Experts” in Regfistration Statement

KPMG Somekh Chaikin

Tel Aviv, Israel
February 22, 2007




EXHIBIT 23.9

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal-American Israel
Corporation in February 2007, of our report dateirbary 28, 2006 relating to the financial statetsef Hod Hasharon Sport Center (1992)
Limited Partnership ‘s 2005 Annual Report to Shateérs, which is appears in Ampal-American Isragtg@rations Annual Report on For
10-K for the year ended December 31, 2005. We@ssent to the references to us under the heathixgerts” in such Registration
Statement

KPMG Somekh Chaikin

Tel Aviv, Israel
February 22, 2007




EXHIBIT 23.10
Consent of Independent Registered Public Accountingirm

THE BOARD OF DIRECTORS
GRANITE HACARMEL INVESTMENTS LIMITED

We hereby consent to the incorporation by refergimctne Registration Statement on Form S-3 whidhbe filed by Ampal American Israel
Corporation in February 2007, of our report dateardhh 25, 2004, with respect to the consolidatedrz sheet of Granite Hacarmel
Investments Limited and subsidiaries as of DecerBtheP003 and the related statements of incomeekbklers’ equity and cash flows for
the year then ended, which is appears in Ampal Araerisrael Corporation’s Annual Report on FormKLfbr the year ended December 31,
2005. We also consent to the references to us uhddreadings “Experts” in such Registration Statetm

Our report dated March 25, 2004 containex@ianatory paragraph for claims against constdilaompanies

Somekh Chaikin
Certified Public Accountants (Isr.)

Haifa, February 22, 2007




EXHIBIT 23.11

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal — American
Israel Corporation in February 2007, of our replatted March 27, 2006 relating to the financialestagnts of Ophir Holdings Ltd’s 2005
Annual report to shareholders, which appears in &lmipnerican Israel Corporation’s Annual Report amrf 10-K for the year ended
December 31, 2005. We also consent to the refesenags under the headings “Experts” in such Regjish Statement.

Kesselman & Kesselman CPAs (ISR) A member of Priterthouse Coopers International Limited

Tel-Aviv, Israel
February 22, 2007




EXHIBIT 23.12

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal — American
Israel Corporation in February 2007, of our replatted March 27, 2006 relating to the financialestagnts of Ophirtech Ltd’s 2005 Annual
report to shareholders, which appears in Ampal-Acaerisrael Corporation’s Annual Report on FormKLér the year ended December 31,
2005. We also consent to the references to us uhddreadings “Experts” in such Registration Stateim

Kesselman & Kesselman CPAs (ISR) A member of Priterthouse Coopers International Limited

Tel-Aviv, Israel
February 22, 2007




EXHIBIT 23.13

CONSENT OF INDEPENDET REGISTERED PUBLIC ACCOUNTING FIRM

To the shareholders of
RENAISSANCE INVESTMENT COMPANY LTD.

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3, whidhbe filed by Ampal-American Israel
Corporation in February 2007, of our report datetriary 24, 2005 relating to the financial stateimefnRenaissance Investment Compar
Ltd’s 2004 Annual Report to Shareholders, which is appeaAmpal-American Israel Corporation’s Annual Repn Form 10-K for the
year ended December 31, 2005. We also consent tetérences to us under the head“Experts” in such Registration Statement.

Kost Forer Gabbay & Kasierer

February 22, 20(
Tel-Aviv ,Israe




