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THE SECURITIES ACT OF 1933
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New York 13-043568¢&
(State or other jurisdiction of incorporation organization) (IRS Employer Identification Nc
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(866) 447-8636
(Address, including zip code, and telephone number,
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Corporation Service Company
80 State Street
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President 1290 Avenue of the America:
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Approximate date of commencement of proposed sale the public: As soon as practicable after this RegistrationeBtent becomes
effective.

If the only securities being registeredtlois Form are being offered pursuant to dividenthtarest reinvestment plans, please check the
following box: [

If any of the securities being registeraedlts Form are to be offered on a delayed or oontis basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirastment plans, check the following box:

If this Form is filed to register additidrscurities for an offering pursuant to Rule 4§2(bder the Securities Act, check the follow



box and list the Securities Act registration staatmumber of the earlier effective registraticatesent for the same offerinigl




If this Form is a post-effective amendmiet pursuant to Rule 462(c) under the Securities check the following box and list the
Securities Act registration statement number ofetiier effective registration statement for taens offering

If this Form is a registration statementgoant to General Instruction 1.D. or a post-effecemendment thereto that shall become
effective upon filing with the Commission pursutmRule 462(e) under the Securities Act, checkdliewing box. (]

If this Form is a post-effective amendmtena registration statement filed pursuant to Galnestruction I.D. filed to register additional
securities or additional classes of securitiesyamsto Rule 413(b) under the Securities Act, chibekfollowing box.[J

The Registrant hereby amends this Registration Statment on such date or dates as may be necessarglétay its effective date
until the Registrant shall file a further amendmentwhich specifically states that this Registration titement shall thereafter become
effective in accordance with Section 8(a) of the 8earities Act of 1933 or until this Registration Stdaement shall become effective on
such date as the Commission, acting pursuant to shfection 8(a), may determine.
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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 , 2007.

12,214,057 SHARES OF CLASS A STOCK

This prospectus relates to the resaleghtain selling stockholders from time to time oftopl2,214,057 shares of the Class A Stock of
Ampal-American Israel Corporation, including 4,0382 shares issuable upon the exercise of outstgmdinrants and 8,142,705 shares of

Class A Stock outstanding prior to the effectiveeda this prospectus. We will not receive any pexts from the sale of the shares offered by

this prospectus.

The selling stockholders identified in thi®spectus, or their pledges, donees, transfereaher successors-in-interest, may offer the
shares from time to time through public or priviiesactions at prevailing market prices, at prie¢eted to prevailing market prices or at
privately negotiated prices.

Our Class A Stock trades on the NASDAQWaldMarket under the symbol “AMPL” and on the TeliAStock Exchange under the
symbol “ai6i”. On May 7, 2007, the closing salecprof our Class A Stock was $4.77 per share oN&@®DAQ Global Market and NIS
19.49 per share on the Tel Aviv Stock Exchange. ai@uurged to obtain current market quotationgHerClass A Stock.

See “Risk Factors” on page 3 to read about factorngou should consider before buying shares of the Gla A Stock.

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.

Prospectus dated , 2007.




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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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 NASDAQ 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 i {iospectus and may not contain all of the infdiamethat is important to you. To
better understand this offering, you should cafgftéad this entire prospectus, including the “Riskctors” section contained in this
prospectus. You should also read the financiakstegnts and the notes to those statements andtéeiotormation about us that
incorporated by reference into this prospectus.

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 busiressthat have principal operations that are Isrglaked. 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 ai§ijgecompany, we consider potential return on stwgent, 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

— Leisure Time, which is comprised of our holdingsotigh our investees of certain country club fdetitin Israel
We currently have 13 employees and ouridigs&s, in total, employ approximately 293 emmes.

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

Ay

Exchange under the symbol “ai6i”.
Our Strategy

Our strategy is to invest opportunistigatl undervalued assets with an emphasis on th@wfivlg sectors: Energy, Real Estate and
Leisure Time. We believe that past experience gctiropportunities, and a deep understanding ohlloee-referenced sectors both within
Israel and internationally will allow our managerhtmbring high returns to our shareholders. We leasjze investments that have long-term
growth potential over investments which yield oshort-term returns.
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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 OFFERING

Class A stock offered 12,214,057 shares, includi@g 1,352 shares issuable upon the exercise dHreants and
8,142,705 shares of Class A stock outstanding poithe effective date of this prospect

Use of proceed We will not receive any proceeds from the salehafres in this offering

Risk factors See "Risk Factors" and other infororathcluded in this prospectus for a discussiofaofors you

should carefully consider before deciding to invegthares of our Class A sto

NASDAQ Global Market Symbc "AMPL"




RISK FACTORS

In considering whether to purchase the securitieindp offered by this prospectus, you should calsefudnsider the risks described
below, together with the other information containe this prospectus.

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 facehat &n investor in our securities face. Additionaks and uncertainties not currently known
to us or that we currently deem to be immateriabaihay materially adversely affect our businessrtial condition and/or operating
results. You should consider the following factmasefully, in addition to the other information damed in this prospectus or incorporated
by reference herein, before deciding to purchask os hold our securities:

Risk Factors Related to Ampal

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 directhindirectly invest have principal operationsttaee Israel-related. We may, therefore, be
directly affected by economic, political, sociadamilitary conditions in the Middle East, includitgrael’s relationship with the Palestinian
Authority and Arab countries. In addition, manytleé companies in which we invest are dependent opaterials imported from outside of
Israel. We also have interests in companies thadresignificant amounts of products from Israelir@xisting 12.5% stake in East
Mediterranean Gas Company, an Egyptian joint stockpany, represents a substantial portion of orgstment portfolio and may be
particularly sensitive to conditions in the Midddast. Accordingly, our operations could be mathriahd adversely affected by acts of
terrorism or if major hostilities should continueaxcur in the future in the Middle East or traddvireen Israel and its present trading partners
should be curtailed, including as a result of afterrorism in the United States. Any such effeatsy impact our value and the value of our
investee companies.

During the summer of 2006, Israel was gedan a military conflict with the Hizballa moventan Lebanon. This conflict was the most
violent outbreak of hostilities in which Israel Hasen involved during the past several years. Jihigtion had an adverse effect on the
economy, primarily in the relevant geographic arédihough we do not believe that this situatios had a material adverse effect on our
business or financial condition, if such situatiesumes and/or escalates, the adverse econonit ey deepen and spread to additional
areas and may materially adversely affect the Compad its subsidiaries’ business and financiabaam.

Because of our significant investment in EMG, we gnbe adversely affected by changes in the financiahdition, business, or operatior
of EMG.

As of December 31, 2006, the Company heiadlfy owns approximately 12.5% of EMG, which ctihges our single largest holding.
As a result, changes in the financial conditiorsibess or operations of EMG, including, withoutitation, unexpected delays in first gas
delivery, the completion of the pipeline, and thdity of EMG to utilize the pipeline, whether agesult of environmental, regulatory or
political issues or otherwise, may impact our &piid receive dividends from EMG which could adwedysaffect our operations and financial
condition. Additionally, we have a minority intetéis EMG, and therefore, do not have the abilitgliect the affairs of EMG.

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

In 1947, the SEC granted us an exemptimm the Investment Company Act of 1940, as ameffithed‘1940 Act”), pursuant to an
exemptive order. The exemptive order was grantsddapon the nature of our operations. There camolassurance that the SEC will not re-
examine the exemptive order and revoke, suspentbdify it. A revocation, suspension or material iificdtion of the exemptive order cot
materially and adversely affect us unless we wbte @ obtain other appropriate exemptive relieftHe event that we become subject to the
provisions of the 1940 Act, we could be requiredpag other matters, to make changes, which migimdderial, to our management, capital
structure and methods of operation, including @alitigs with principal shareholders and their edlatompanies.

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

We are subject to the risks of doing bussneutside the U.S., including, among other rigk®ign currency exchange rate risks, changes
in interest rates, equity price changes of ourste® companies, import restrictions, anti-dumpmgstigations, political or labor
disturbances, expropriation and acts of war. Norasges can be given that we will be protected flatare changes in foreign currency
exchange rates that may impact our financial cardir 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 past fiscal years. The net loss for 2006 was approbaty&7.1 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.

A group of shareholders consisting of YgseMaiman, our Chairman, Ohad Maiman, Noa Maimemg Yoav Maiman, and the
companies Merhav (M.N.F.) Limited, De Majorca Holgl$ Ltd. and Di-Rapallo Holdings Ltd. beneficiatiwns approximately 62.0% of the
voting power of our Class A Stock. The group wasied in recognition of the Maiman family’s strongnoection with the Company and in
furtherance of the group’s common goals and ohjestas shareholders, including the orderly manageara operation of the Company. By
virtue of its ownership of Ampal, this group is alid control our affairs and to influence the etetbf the members of our board of directors.
This group also has the ability to prevent or causbange in control of Ampal. Mr. Maiman owns 1008the economic shares and one-
quarter of the voting shares of De Majorca and Bp&lo. Merhav (M.N.F.) Limited is wholly owned Ijr. Maiman.

Because we are “controlled company,” we are exempt from complyimgth certain listing standards of the NASDAQ Globkarket
(“NASDAQ").

Because a group of investors who are adtiggther pursuant to an agreement hold more tb&indf 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 independegttors, (iii) the compensation of executivaadfs determined by a majority of the
independent directors or a compensation commitiegosed solely of independent directors and (imggority of the independent directors
or a nominating committee composed solely of indelpet directors elect or recommend director nonsrieeselection by the board of
directors. Accordingly, our directors who hold mgement positions or who are otherwise not indepeatidave greater influence over our
business and affairs.

We do not publish the value of our assets.

It is our policy not to publish the valukowur 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 declindgeifuture, our performance would be
adversely impacted.




We do not typically pay cash dividends on our ClésStock.

We have not paid a dividend on our Class A Stobkiothan in 1995. Past decisions not to pay casteatids on Class A Stock reflected our
policy to apply retained earnings, including fumealized from the disposition of holdings, to fiearour business activities and to redeem or
repay our outstanding debt, including our $58,000,0nsecured debentures on which principal payntamsnence in 2011. The payment of
cash dividends in the future will depend upon querating results, cash flow, working capital regqmients and other factors we deem
pertinent.

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

Stock prices of companies, both domestically andadh are subject to fluctuations in trading pritleerefore, as with a company like ours
that invests in stocks of other companies, our h@die and market price will fluctuate, especialiyhe short term. As of May 7, 2007 the
market price on NASDAQ was $4.77 per share. Howeveishares have in the past traded below boolevalau 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 on NASDAQ #mel TASE. The trading volume of our Class A Stotky be adversely affected due to
the limited marketability of our Class A Stock asmpared to other companies listed on NASDAQ andith8E. Accordingly, any substant
sales of our Class A Stock may result in a mategidlction in price of our Class A Stock becausatikely few buyers may be available to
purchase our Class A Stock.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INF  ORMATION

This prospectus includes forward-lookingtsinents (as such term is defined in the Privatenr8ies Litigation Reform Act of 1995) and
information relating to us that are based on thHeefseof our management as well as assumptions p@ad information currently available
to our management. We may also from time to timkerfarward-looking statements in our reports to$C on Form 10-K, Form 10-Q and
Form 8-K, in our annual report to shareholderqrivspectuses, in press releases and other writhdgrials, and in oral statements made by
our officers, directors or employees to analysistitutional investors, representatives of the meaid 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 forwardlooking statements. Such statements reflect ouentwiews with respect to future events or ouuffetfinancial performanc
the outcome of which is subject to certain riskg 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 differenta'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 PARA®APH 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

This prospectus relates to shares of oas<CA Stock that may be offered and sold from tionttme by the selling stockholders. We will
not receive any proceeds from the sale of shar&asis A Stock in this offering. For informationcaib the selling stockholders, see “Selling
Stockholders”.




SELLING STOCKHOLDERS

On December 28, 2006, we sold to instnai investors in Israel 8,142,705 shares of oas€A Stock and warrants to purchase an
additional 4,071,352 shares of our Class A Stoclafbaggregate price of $37,863,577 (based orca par share of $4.65). The warrants will
expire on August 27, 2007. The shares issued tm#tikutional investors and the shares of Clagétéck underlying the warrants issued to
institutional investors are the subject of thisgmectus. We agreed in a registration rights agraetoe&keep the registration statement cove
such shares and shares underlying the warrantgieéaintil the earlier of (i) five years after thffective date of such registration statement,
(i) the date on which all securities covered hig tirospectus have been publicly sold and (iiihstime as the securities covered by this
prospectus may be sold under Rule 144(k) of thenB&xs Act, as amended.

The following table also sets forth the eamfieach person who is offering the resale ofeshaf Class A Stock by this prospectus, the
number of shares of Class A Stock beneficially advbg each person, the number of shares of Clageék$hat may be sold in this offering
and the number of shares of Class A Stock eaclopavdl own after the offering, assuming they s#llof the shares offered. We will not
receive any proceeds from the resale of the ClaSto8k by the selling stockholders.

A B C D E

Total Shares

Shares (Based on
Underlying Columns A and
Warrants to B) Beneficially
Outstanding Acquire Class Owned Prior to Shares Offered  Shares Owned
Name Shares Owned A Stock Offering Hereby After Offering
Toza Leumi Kupat Tagmulir
Leatzmaim Veleshrin 121,00( 60,50( 181,50( 181,50( 0
Tzur Leumi Kupat Tagmukir
Leatzmaim 98,50¢ 49,25: 147,75 147,75 0
Sagi Leumi Kupat Tagmulir
Leatzmaim Veleshir 35,801 17,90« 53,71 53,71 0
Yaad Kupat Tagmulim Leatzmai 10,38¢ 5,19: 15,57¢ 15,57¢ 0
Keshet Leumi Kupat Tagmulii
Leatzmaim Veleshirin 5,214 2,607 7,821 7,821 0
Rimon Kupat Tagmulin
Leatzmaim Veleshirin 6,21¢ 3,10¢ 9,321 9,321 0
Leumi Gemel Lepitzuit-Maslul
Klaly 94¢ 474 1,422 1,422 0
Leumi Etgarim Lepitzuim Masluli
- Maslul Klaly M 2,46¢ 1,234 3,70z 3,70z 0
Signon Leumi Kupat Tagmulit
Leatzmaim Veleshirim Vepitzuir-
Maslul Klaly 7,58¢ 3,79: 11,37¢ 11,37¢ 0
Leumi Etgarim Kupat Tagmulir
Leatzmaim Veleshirim Veish
Lepitzuim- Maslul Klaly 6,11¢ 3,05¢ 9,174 9,174 0
Signon Leumi Kupat Tagmulit
Leatzmaim Veleshirim Veish
Lepitzuim- Maslul Klaly 21,67: 10,83¢ 32,50¢ 32,50¢ 0




A B C D E

Total Shares

Shares (Based on
Underlying Columns A and
Warrants to B) Beneficially
Outstanding Acquire Class Owned Prior to Shares Offered  Shares Owned
Name Shares Owned A Stock Offering Hereby After Offering
Leumi Gemel Lepitzuin- Maslul
Menayot 401 201 602 602 0
Nidbachim Kupat Tagmulir
Leatzmaim Veleshirim Veish
Lepitzuim 3,08: 1,54z 4,62°¢ 4,62°¢ 0
Sion Leumi Kupat Tagmulir
Leatzmayim 135,00( 67,50( 202,50( 202,50( 0
Rakia Kupat Tagmulim Leatzmai
Veleshirim Veishit Lepitzuin 58,77+ 29,381 88,16! 88,16! 0
Leumi Kupa Merkazit Lepitzuir 106,00( 53,00( 159,00( 159,00( 0
Otzma Leumi Kupat Tagmulit
Leatzmaim 431,08« 215,54. 646,62¢ 646,62¢ 0
Menora mivtachim pansion i 645,16 322,58 967,74 967,74 0
Menora Mivtachim Gemel Ltc 107,52° 53,76: 161,29( 161,29( 0
"Gadish" Menaged By "Gi
Gmulim" Hevra Lenihul Kupo
Gemel Ltd. 349,00( 174,50( 523,50( 523,50( 0
"Tagmulim" Menaged By "Ge-
Gmulim" Hevra Lenihul Kupo
Gemel Ltd. 80,00( 40,00( 120,00( 120,00( 0
"Poalim Merkazit Lepitzuim'
Menaged By "Kovetz" Hevr
Lenihul Kupot Gemel Ltd 44,00( 22,00( 66,00( 66,00( 0
"Keren Or" Menaged By "Kovet:z
Hevra Lenihul Kupot Gemel Ltc 53,00( 26,50( 79,50( 79,50( 0
"Katzir" Menaged By "Kovetz
Hevra Lenihul Kupot Gemel Ltc 34,00( 17,00( 51,00( 51,00( 0
"T"Euza" Menaged By "Kovetz
Hevra Lenihul Kupot Gemel Ltc 26,00( 13,00( 39,00( 39,00( 0
"Dinamit" Menaged By "Kovetz
Hevra Lenihul Kupot Gemel Ltc 6,00( 3,00( 9,00( 9,00( 0
"Kav Habriuth" Kupat Geme
Letagmulim Ulepitzuim Ltd 15,00( 7,50( 22,50( 22,50( 0
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A B C D E
Total Shares
Shares (Based on
Underlying Columns A and
Warrants to B) Beneficially
Outstanding Acquire Class Owned Prior to Shares Offered  Shares Owned
Name Shares Owned A Stock Offering Hereby After Offering
"Marpe" Menaged By "Kovetz
Hevra Lenihul Kupot Gemel Ltc 2,00¢ 1,00(C 3,00(¢ 3,00(¢ 0
"Yeter" Menaged By "Kovetz
Hevra Lenihul Kupot Gemel Ltc 19,00( 9,50( 28,50( 28,50( 0
"Peles" Keren Gmulin
Le’Atzmaim Ltd. 2,00 1,00( 3,00 3,00 0
"Bar" Keren Gmulim Ltd 57,00( 28,50( 85,50( 85,50( 0
"K.S.M" Keren Hishtalmut L¢
Biohimaim Umicrobiologim Ltd 4,00( 2,00¢ 6,00( 6,00( 0
Keren Hishtalmu
Le Mishpetanim Ltd 5,00( 2,50( 7,50( 7,50( 0
Keren Hishtalmut Le Shoftim Ltc 1,00(C 50C 1,50(C 1,50(C 0
"Kineret" Menaged By "Kovetz
Hevra Lenihul Kupot Gemel Ltc 197,00( 98,50( 295,50( 295,50( 0
"Reuth" Keren Hishtalmut Ltc 33,00( 16,50( 49,50( 49,50( 0
Keren Hishtalmut Le Pkidim Ovd
Haminhal Vehasherutim Lt 11,00( 5,50( 16,50( 16,50( 0
Keren Hishtalmut Le Ovde
Harashuyot Hamekomiot Lt 34,00( 17,00( 51,00( 51,00( 0
"Assif" Hevra Lenihul Kupo
Gemel Ltd. 2,00(¢ 1,00( 3,00 3,00 0
"Kinarot" Menaged By "Kovetz
Hevra Lenihul Kupot Gemel Ltc 3,00(¢ 1,50C 4,50( 4,50( 0
"Kinarot" Menaged By "Kovetz
Hevra Lenihul Kupot Gemel Ltc 1,00C 50C 1,50C 1,50C 0
"Keren Segel Oniversitat Haifi
Menaged By "Asif" Hevra Leniht
Kupot Gemel Ltd 2,00 1,00( 3,00 3,00 0
"Katedra" Kupat Gemel Lehav
Hsegel Hakademi Batechni
Menaged By "Asif" Hevra Leniht
Kupot Gemel Ltd 1,00( 50C 1,50( 1,50( 0
"Niv" Menaged By "Asif" Hevre
Lenihul Kupot Gemel Ltd 3,00(¢ 1,50C 4,50( 4,50( 0
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C

Total Shares

Shares (Based on
Underlying Columns A and
Warrants to B) Beneficially
Outstanding Acquire Class Owned Prior to Shares Offered  Shares Owned
Name Shares Owned A Stock Offering Hereby After Offering
The Phoenix Insurrane Company L 215,05 107,52° 322,58 322,58 0
The Phoenix Insurrane Compa
Ltd. Life Participate Portfolic 645,16: 322,58: 967,74 967,74 0
Clal Insurace Company Lt 215,05 107,52° 322,58 322,58 0
Clal Gemel Ltd: Study Fund For Manag: 114,23: 57,11¢ 171,34¢ 171,34¢ 0
Clal Gemel Ltd: Clal Compensation Fu 10,00( 5,00( 15,00( 15,00( 0
Clal Gemel Ltd: Tagmulin
Providentn Funt 25,00( 12,50( 37,50( 37,50( 0
Clal Gemel Ltd: Mahala Central Fu 12C 60 18C 18C 0
Clal Gemel Ltd: Kehila Study Fur 30,00( 15,00( 45,00( 45,00( 0
Clal Gemel Ltd: Clal lameand:
Study Func 20C 10C 30C 30C 0
Clal Gemel Ltd: Almog
Compensation Fun 6,50( 3,25( 9,75( 9,75( 0
Clal Gemel Ltd: Enbar Provident Fu 22,00( 11,00( 33,00( 33,00( 0
Clal Gemel Ltd: Dagesh Hazi
Provident Func 4,00( 2,00C 6,00(C 6,00( 0
Clal Gemel Ltd: Meitavit Geme
Provident Func 3,00( 1,50(C 4,50(C 4,50(C 0
Harel Investment Hous 215,04¢ 107,52 322,57 322,57 0
Migdal Insurance Company Lt 817,20 408,60: 1,225,80! 1,225,80! 0
Hamagen Insurance Co.L 172,04 86,02: 258,06! 258,06! 0
New Makefet Pension & Bene
Funds Managemel 279,57( 139,78 419,35! 419,35! 0
New Makefet Management (
Provident Fund 3,011 1,50t 4,51¢ 4,51¢ 0
Migdal Management Of Provident Fur 21,72( 10,86( 32,58( 32,58( 0
9




A B C D E

Total Shares
Shares (Based on
Underlying Columns A and
Warrants to B) Beneficially
Outstanding  Acquire Class Owned Priorto  Shares Offered Shares Owned

Name Shares Owned A Stock Offering Hereby After Offering
Yozma Vatika 15,69¢ 7,84¢ 23,54¢ 23,54¢ 0
Clal Insurance Company (Profit Participatit 591,38: 295,69( 887,07: 887,07: 0
Clal Insurance Company (Clli 200 20,00( 10,00 30,00( 30,00( 0
Clal Insurance Company (ClIi . 25,00( 12,50( 37,50( 37,50( 0
Clal Insurance Compny (Clli 2 10,00( 5,00( 15,00( 15,00( 0
Clal Insurance Company (Clal Menai 13,00( 6,50( 19,50( 19,50( 0
Yahavit Provident Fun 109,52( 54,76( 164,28( 164,28( 0
Hisachon Yahav Providant Fui 94,84( 47,42 142,26( 142,26( 0
Hishtalmut Vehisachon Study Fu 171,98 85,99: 257,97¢ 257,97¢ 0
Menora Mivtachim Gemel Ltc 90,00( 45,00( 135,00( 135,00( 0
Menora Mivtachim Insurance Lt 555,16: 277,58: 832,74. 832,74. 0
Metavit- Atudot (Sapir) 161,29: 80,64¢ 241,93¢ 241,93¢ 0
Metavit - Atudot (Yahalom! 53,79’ 26,89¢ 80,69¢ 80,69¢ 0
Analyst Hishtalmut Menayc 16,00( 8,00( 24,00( 24,00( 0
Analyst Menayo 35,00( 17,50( 52,50( 52,50( 0
Analyst Hishtalmut Klall 246,16: 123,08: 369,24. 369,24. 0
Analyst Merkazit Lepitzuin 23,00( 11,50( 34,50( 34,50( 0
Analyst Kalali 97,00( 48,50( 145,50( 145,50( 0
Analyst Hishtalmut Klali Be 68,00( 34,00( 102,00( 102,00( 0
Analyst Klali Bet 160,00( 80,00( 240,00( 240,00( 0
TOTAL 8,142,70! 4,071,35. 12,214,05 12,214,05 0
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PLAN OF DISTRIBUTION

The selling stockholders and any of thé&dpgees, donees, transferees, assignees and susdessterest may, from time to time, sell
any or all of their shares of Class A Stock on siogk exchange, market or trading facility on whilel shares are traded or in private
transactions. These sales may be at fixed or retgdtprices. The selling stockholders may use aeyoo more of the following methods
when selling shares:

— ordinary brokerage transactions and transactiomghinh the broke-dealer solicits investor:

— block trades in which the broker-dealer will atfgrto sell the shares as agent but may positiorresell a portion of the block as
principal to facilitate the transactio

— purchases by a brol-dealer as principal and resale by the br-dealer for its accoun

— an exchange distribution in accordance with thesaf the applicable exchang

— privately negotiated transactior

— broker-dealers may agree with the selling stockholderetba specified number of such shares at a stguilgrice per shar
— a combination of any such methods of sale;

— any other method permitted pursuant to applicabie
The selling stockholders may also sell skamder Rule 144 under the Securities Act, iflalség, rather than under this prospectus.

Broker-dealers engaged by the selling s$tolders may arrange for other brokers-dealers tiicpzate in sales. Broker-dealers may
receive commissions or discounts from the sellioglholders (or, if any broker-dealer acts as af@rhe purchaser of shares, from the
purchaser) in amounts to be negotiated. The sedlingkholders do not expect these commissions eeduhts to exceed what is customatr
the types of transactions involved.

The selling stockholders may from timeitoet pledge or grant a security interest in somallasf the Class A Stock owned by them and,
if they default in the performance of their secuobdgations, the pledgees or secured parties rffay and sell shares of Class A Stock from
time to time under this prospectus, or under annaiment to this prospectus under Rule 424(b)(3)}teercapplicable provision of the
Securities Act of 1933 amending the list of sellgigckholders to include the pledgee, transferesttaer successors in interest as selling
stockholders under this prospectus.

Upon Ampal being notified in writing by alkng stockholder that any material arrangemesttieen entered into with a broker-dealer
for the sale of Class A Stock through a block tragecial offering, exchange distribution or se@mgdlistribution or a purchase by a broker
or dealer, a supplement to this prospectus wifilbd, if required, pursuant to Rule 424(b) undez Securities Act, disclosing (i) the name of
each such Selling Stockholder and of the partizigabroker-dealer(s), (ii) the number of shareolagd, (iii) the price at which such the
shares of Class A Stock were sold, (iv) the comimisspaid or discounts or concessions allowed ¢h fuoker-dealer(s), where applicable,
(v) that such broker-dealer (s) did not conduct iamgstigation to verify the information set outincorporated by reference in this
prospectus, and (vi) other facts material to taagaction. In addition, upon Ampal being notifiadairiting by a Selling Stockholder that a
donee or pledgee intends to sell more than 50@stwrClass A Stock, a supplement to this prosgestil be filed if then required in
accordance with applicable securities law.

The selling stockholders also may transfershares of Class A Stock in other circumstarineghich case the transferees, pledgees or
other successors in interest will be the sellingdfieial owners for purposes of this prospectus.

The selling stockholders and any brokeratsaor agents that are involved in selling theastanay be deemed to be “underwriters”
within the meaning of the Securities Act in coni@tivith such sales. In such event, any commissieosived by such broker-dealers or
agents and any profit on the resale of the shareshpsed by them may be deemed to be underwritingrissions or discounts under the
Securities Act. Discounts, concessions, commissamassimilar selling expenses, if any, that caattdbuted to the sale of Class A Stock
be paid by the selling stockholder and/or the paselns. Each selling stockholder has representedrandnted to Ampal that it acquired the
securities subject to this Registration Statemeithé ordinary course of such selling stockholdbtisiness and, at the time of its purchase of
such securities such selling stockholder had neeagents or understandings, directly or indirestfigh any person to distribute any such
securities.
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Ampal has advised each selling stockhaldarit may not use shares registered on this Ragian Statement to cover short sales of
Class A Stock made prior to the date on which R@gistration Statement shall have been declaredtafé by the Commission. If a selling
stockholder uses this prospectus for any saleso€iass A Stock, it will be subject to the prospsdatelivery requirements of the Securities
Act. The selling stockholders will be responsitdecomply with the applicable provisions of the S#@s Act and Exchange Act, and the
rules and regulations thereunder promulgated, éiety without limitation, Regulation M, as appli¢ato such selling stockholders in
connection with resales of their respective shaneer this Registration Statement.

Ampal is required to pay all fees and exgasnincident to the registration of the sharesApupal will not receive any proceeds from the
sale of the Class A Stock. Ampal has agreed tonmifly the selling stockholders against certain édss€laims, damages and liabilities,
including liabilities under the Securities Act.

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 Incorpron, 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,@®ghares of Class A Stock, par value $1.00 peeskhdich is our sole class of common
stock. As of May 7, 2007, we had outstanding 49,885 shares of Class A Stock, excluding 5,574,v@&8sury shares. We have no other
capital stock authorized.

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 adeéind 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 ssltéres, 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.
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Options/Warrants

As of May 7, 2007 there are (i) 4,071,352res of Class A Stock reserved for issuance tigoaxercise of outstanding warrants, (ii)
13,078,540 shares of Class A Stock issuable inextion with the purchase by Merhav Ampal Energg, Lour wholly-owned subsidiary, of
shares of East Mediterranean Gas Co. S.A.E. uppaxéarcise of a conversion of an outstanding premnjsnote, and (iii) 1,796,625 shares of
Class A Stock reserved for issuance in connectitim our stock incentive plan.

Certain Provisions of the Certificate of Incorporaton 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 ngeetifor 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 candiled 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 ptevaertain persons from making a takeover bicgfiiew York corporation unless certain
prescribed requirements are satisfied. Sectionod1i2e BCL defines an “interested shareholder’as@erson that:

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

is an affiliate or associate of the corporatiod ahany time during the prior five years was tbadficial 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 a@njerested shareholder for a period of five yeesmfthe date that such person first became an
interested shareholder unless the business corrinaas first approved by the board of directoismio date such person became an
interested shareholder.

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

— the business combination is approved by the boaditectors prior to the date such person firgtdmee an interested
shareholder

— the business combination is approved by the hsldEa 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 combinattoatileast 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 whequired by the interested shareholder or wheatineuncement of the
business combination was ma

The effect of Section 912 of the BCL maytbelelay or prevent the consummation of a tramsaethich 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 inporation 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 dutyloyalty 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 shitreholders for a breach of their duties to tifilest extent in which elimination or limitatic



of the liability of directors are permitted by tBEL.
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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 againsy amd all judgments, fines, amounts paid in settletnand 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.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are allowed to “incorporate by referénioformation 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 supersegedfbrmation in, or subsequently incorporated bference in, this prospectus. This
prospectus incorporates by reference the docunsehtsrth below that we have previously filed witie SEC. These documents contain
important information about us and our financiahdition.

— Annual Report on Form -K for the fiscal year ended December 31, 2006d filéth the SEC on April 2, 200
— Current Reports on Forn-K, filed with the SEC on January 3, 2007, Februy2007 and February 21, 20!

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

— The description of Class A Stock contained in tlegiBtration 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 ExdeAct, prior to the
termination of this offering, shall be deemed tdrmorporated by reference into the prospec

Any statement contained in this prospeatus a document incorporated by reference, sfmtleemed to be modified or superseded to
the extent that a statement contained in this s modifies or supersedes such statement. Atiystatement 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 deidecopies of all documents incorporated
by reference. These documents will be providedautitharge upon written or oral request at thefaihg 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 eqyaglrompt means, within one business day
after we receive your request. These documentseifirovided at no cost to the requestor. Our Wtetagldress, where the incorporated
reports and other documents may be accessed iBvnitr.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 tHiriofg that is different from, or in additit
to, that contained in this prospectus or in anthefmaterials that we have incorporated by referémo this prospectus. Therefore, you
should not rely on any other information. If yoe am 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 toHoe.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 thesesepat other information filed by us at the PuBa&ference Section of the SEC, located
at 100 F Street, N.E., Washington, D.C. 20549. Ny obtain information on the operation of the RuRkeference 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 8eties Law and regulations promulgated thereunstarting August 8, 2006, we are required
to file with the ISA and the TASE any document tatare 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, according.®. law, to our shareholders. Such filings ar@lable on the TASE’s website
(http://maya.tase.co.il/bursa/index.asp), and @ @vailable on the ISA’s website (http://www.magga.gov.il).
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EXPERTS

The audited financial statements of Amfpalerican Israel Corporation (the “Company”) incorgted in this Prospectus by reference to
the Annual Report on Form 10-K for the year endedddnber 31, 2006, except as they relate to: BaytHuh (fiscal 2006, 2005 and 2004),
Carmel Container Systems Ltd. (fiscal 2006, 200%b 2004), Coral World International Ltd. (fiscal ZB)@005 and 2004), Epsilon Investment
House Ltd. (fiscal 2004), Hod Hasharon Sport Cehtér (fiscal 2006, 2005 and 2004), Hod HasharoarS@enter (1992) Limited
Partnership (fiscal 2006, 2005 and 2004) and Reaace Investment Co. Ltd. (fiscal 2004), have Iseseimcorporated in reliance on the re|
of Kesselman & Kesselman CPAs (ISR) A member afRvaterhouseCoopers International Limited , anpeddent registered public
accounting firm, and, insofar as they relate to:

— Bay Heart Ltd. (fiscal 2006, 2005 and 2004), bigBiman Almagor & Co., Certified Public Accountaidember firm of
Deloitte Touche Tohmats

— Carmel Container Systems Ltd. (fiscal 2006, 208% 2004), by Kost Forer Gabbay & Kasierer Membé&roét & Young
Global

— Coral World International Ltd. (fiscal 2006, 2008d52004), by Fahn Kanne & Co. CPAs (IS

— Epsilon Investment House Ltd. (fiscal 2004), by Kiésrer Gabbay & Kasiert

— Hod Hasharon Sport Center Ltd. (fiscal 2006, 200 2004), by KPMG Somekh Chaik

— Hod Hasharon Sport Center (1992) Limited Partneréfiscal 2006, 2005 and 2004), by KPMG Somekh Kihe

— Renaissance Investment Co. Ltd. (fiscal 2004), bgtk-orer Gabbay & Kasier

whom are all independent registered public accagrtrms, and whose reports thereon are separnatedyporated in this Prospectus by
reference to the Company’s Annual Report on ForaKX0r the year ended December 31, 2006. The Cogipdimancial statements have
been incorporated in this Prospectus by referemtieet Company’s Annual Report on Form 10-K forykar ended December 31, 2006 in
reliance on the reports of such independent regdtpublic accounting firms given on the authoafysuch firms as experts in auditing and
accounting.

LEGAL MATTERS
The validity of the common stock offeredédtsy will be passed upon for us by Bryan Cave LINBw York, New York.
ENFORCEMENT OF CIVIL LIABILITIES

There is doubt concerning the enforceabdftcivil liabilities under the Securities Act attte Exchange Act in original actions instituted
in Israel. However, subject to specified time liamidns, Israeli courts may enforce a United Sthited executory judgment in a civil matter,
including a monetary or compensatory judgmentmo@a-civil matter, obtained after due process befoceurt of competent jurisdiction
according to the laws of the state in which thegjudnt 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 gidlgment by Israeli courts provided that:

— the judgment is enforceable in the state in whiateis given

— adequate service of process has been effectedhantbtendant has had a reasonable opportunityesept his argumer
and evidence

— the judgment and the enforcement of the judgmennat contrary to the law, public policy, secuiitysovereignty of
the state of Israe

— the judgment was not obtained by fraud and doésantflict with any other valid judgment in the samatter between
the same patrties; at

— an action between the same parties in the samemmnot pending in any Israeli court at the tilne lawsuit is
instituted in the foreign cout
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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 plusiiast at an annual statutory rate set by Israel
regulations prevailing at the time. Judgment cogditmust bear the risk of unfavorable exchangesrate
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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 anthassions, payable by us in connection
with the sale of the common stock being registés@@by, other than underwriting commissions andadiats. All amounts are estimates
except the SEC Registration Fee.

SEC Registration fe $ 1,777.3
Legal fees and expens $ 50,000.01
Accounting fees and expens 7,900.0(
Miscellaneous expens $ 10,000.01
Total $ 69,854.7.

We intend to pay all expenses of with respethe preparation and filing of this registoatistatement, issuance 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. Indernuwaifion for expenses incurred in any civil or criral action or 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 Description

3.1 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

3.2 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 f@reace)

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

3.4 Certificate of Amendment of Certificate of Incorption, dated February 7, 20t

3.5 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 referenct

5.1 Opinion of Bryan Cave LLP as to the validity of saties being registeret

23.1 Consent of Kesselman & Kesselman CPAs (ls

23.2 Consent of Brightman Almagor & Co

23.3 Consent of Kost Forer Gabbay & Kasier

23.4 Consent of Kesselman & Kesselman CPAs (IS

23.5 Consent of Fahn Kanne & Co. CPAs (IS}

23.6 Consent of Kost Forer Gabbay & Kasier

23.7 Consent of KPMG Somekh Chaikil

23.8 Consent of KPMG Somekh Chaiki

23.9 Consent of Kesselman & Kesselman CPAs (IS

23.10 Consent of Kesselman & Kesselman CPAs (IS

23.11 Consent of Kost Forer Gabbay & Kasier

23.12 Consent of Bryan Cave LLP (contained in Exhibit)*

24.1 Power of Attorneyt

* Filed herewitt

t Previously filed

UNDERTAKINGS
a. The undersigned registrant hereby underta
1. To file, during any period in which offers or sabr® being made, a p-effective amendment to this registration staterr

i. To include any propectus required by section 18§a){ the Securities Act of 193




To reflect in the prospectus any facts orrésearising after the effective date of the regiitn 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. Notwithstamgihe foregoing, any increase or decrease in volifnsecurities offered (if the
total dollar value of securities offered would eateed that which was registered) and any devidtton the low or high end
the estimated maximum offering range may be redlidat the form of prospectus filed with the Comnaiegpursuant to Rule
424(b) if, in the aggregate, the changes in volame price represent no more than 20% change imgxmum aggregate
offering price set forth in th* Calculation of Registration F” table in the effective registration statems

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

Provided however, That:

Paragraphs (a)(1)(i), (a)(1)(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 cmutan 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 registiadtatement, or is contained in a form of prospeéiled 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 reladitige securities offered therein, and the offebhguch securities at that tir
shall be deemed to be the initial bona fide offgtimereof.

To remove from registration by means of a{affgtctive amendment any of the securities beiggstered 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

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

Each prospectus required to be filed purstmRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in reliance on
Rule 430B relating to an offering made pursuarRtite 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 includedemegistration statement as
of the earlier of the date such form of prospe&usst used after effectiveness or the date effitst contract of sale of
securities in the offering described in the proggpecAs provided in Rule 430B, for liability purpesof the issuer and any
person that is at that date an underwriter, sutd stzall be deemed to be a new effective dateeofabistration statement
relating to the securities in the registrationestant to which that prospectus relates, and tregioff of such securities at that
time shall be deemed to be the initial bona fideraig thereof. Provided, however, that no statemade in a registration
statement or prospectus that is part of the registr statement or made in a document incorporatei@emed incorporated by
reference into the registration statement or prasisethat is part of the registration statement ad to a purchaser with a time
of contract of sale prior to such effective datgersede or modify any statement that was madeinggistration statement or
prospectus that was part of the registration stateéror made in any such document immediately pa@uch effective date;

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 sectiofuL6f the Securities
Exchange Act of 1934) that is incorporated by reffiee in the registration statement shall be degmbd a new registration
statement relating to the securities offered tmgrand the offering of such securities at that té#hall be deemed to be the ini
bona fide offering thereo




SIGNATURES

Pursuant to the requirements of the StesrAct of 1933, the registrant certifies thatds reasonable grounds to believe that it mee
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 AvBtate of Israel, on May 8, 2007.

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yosef A. Maiman

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

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

Signatures Title Date

/sl Yosef A. Maiman Chairman of the Board of Directors, May 8, 2007
President and Chief Executive Officer

Yosef A. Maimar

/sl Jack Bigio* Director May 8, 2007
Jack Bigio
/sl Leo Malamud* Director May 8, 2007

Leo Malamuc

/sl Dr. Joseph Yerushalmi* Director May 8, 2007

Dr. Joseph Yerushaln

/s/ Dr. Nimrod Novik* Director May 8, 2007

Dr. Nimrod Novik

/sl Yehuda Karni* Director May 8, 2007

Yehuda Karn

/sl Eitan Haber* Director May 8, 2007
Eitan Habe
/sl Menahem Morag* Director May 8, 2007

Menahem Moray

/sl Irit Eluz* CFO, Senior Vice President - Finance and May 8, 2007
Treasurer (Principal Financial Officer)
Irit Eluz
/sl Giora Bar-Nir* VP Accounting & Controller (Principal May 8, 2007
Accounting Officer)
Giora Ba-Nir

* By: /s/ Yosef A. Maiman

Yosef A. Maiman,
as attorne-in-fact







Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémdtleis Registration Statement on Amendment Nim. Borm S-3 File No. 333-140974 of
our report dated March 30, 2007 relating to tharitial statements, which appear in Ampal-Americaiadl Corporation’s Annual Report on
Form 10-K for the year ended December 31, 2006alsfe consent to the reference to us under the igatExperts” in such Registration
Statement.

/s| Kesselman & Kesselman CPAs (Isr.)
A member of PricewaterhouseCoopers International Linited

Tel-Aviv, Israel
May 8, 2007




Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment No. Aarm S-3 File No. 333-140974,
which will be filed by Ampal-American Israel Corion in May 2007, of our report dated Februar@@)7 relating to the financial
statements of Bay Heart Ltd’s 2006 Annual RepoShareholders, which is appears in Ampal-Americaadl Corporation’s Annual Report
on Form 10-K for the year ended December 31, 2006also consent to the references to us underghditgs “Experts” in such
Registration Stateme

/sl Brightman Almagor & Co.
Certified Public Accountants
Member firm of Deloitte Touche Tohmatsu

Haifa, Israel
Date -6 May , 2007




Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment Nd.Hoom S-3, File No. 333-140974
which will be filed by Ampal-American Israel Cormion in May 2007, of our report dated March 5, 208lating to the financial statements
of Carmel Container Systems Ltd’'s 2006 Annual RefmBhareholders, which is appears in Ampal-Anzeritsrael Corporation’s Annual
Report on Form 10-K for the year ended DecembeRBQ6. We also consent to the references to us thedeadings “Experts” in such
Registration Statement

/sl Kost Forer Gabbay & Kasie
Member of Ernst & Young Glob

Haifa, Israel
May 7, 2007




Exhibit 23.4

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment No. Aarm S-3 File No. 333-140974,
which will be filed by Ampal-American Israel Cormion in May 2007, of our report dated March 6, 20€lating to the financial statements
of C.D. Packaging Systems’s 2005 Annual Reporttar&holders, which appears in Ampal-American Is€eporation’s Annual Report on

Form 10-K for the year ended December 31, 2006alsfe consent to the references to us under tharggsatExperts” in such Registration
Statement

/s/ Kesselman & Kesselman CPAs (Isr.)
A member of PricewaterhouseCoopers Internatiormaited

Haifa, Israel
May 6, 2007




Exhibit 23.5

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment No. Aarm S-3 File No. 333-140974,
which will be filed by AmpalAmerican Israel Corporation in May 2007, of ourgdplated March 22, 2007 relating to the finanstatement
of Coral World International, Ltd.'s 2006 Annual ftet to Shareholders, which appears in Ampal-Anaerilsrael Corporation’s Annual
Report on Form 10-K for the year ended DecembeRBQ6. We also consent to the references to us thedeadings “Experts” in such
Registration Statement.

/s/ Fahn Kanne & Co. CPAs (ISR)

Tel-Aviv, Israel
May 6, 2007




Exhibit 23.6
CONSENT OF INDEPENDET REGISTERED PUBLIC ACCOUNTING FIRM
To the shareholders of
EPSILON INVESTMENT HOUSE LTD.

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment No. Aarm S-3 File No. 333-140974,
which will be filed by Ampal-American Israel Cordion in May 2007, of our report dated FebruaryZ0D5 relating to the financial
statements dEpsilon Investment House.td's 2004 Annual Report to Shareholders, whichppears in Ampal-American Israel
Corporation’s Annual Report on Form 10-K for theyended December 31, 2006. We also consent teftiences to us under the headings
“Experts” in such Registration Statement.

/sl Kost Forer Gabbay & Kasierer

6 May, 2007
Tel-aviv ,Israel




Exhibit 23.7

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment No. Aarm S-3 File No. 333-140974,
which will be filed by Ampal-American Israel Cordion in May 2007, of our report dated FebruaryZtf)7 relating to the financial
statements of Hod Hasharon Sport Center (1992)teaartnership’s 2006 Annual Report to Sharehs|denich appears in Ampal-
American Israel Corporation’s Annual Report on FdidaK for the year ended December 31, 2006. Wea@dssent to the references to us
under the headings “Experts” in such Registratitaie®nent

/sl KPMG Somekh Chaikin

Tel Aviv, Israel
6 May , 2007




Exhibit 23.8

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment No. Aarm S-3 File No. 333-140974,
which will be filed by Ampal-American Israel Cordion in May 2007, of our report dated FebruaryZtf)7 relating to the financial
statements of Hod Hasharon Sport Center Limited@2Annual Report to Shareholders, which appeafgripal-American Israel
Corporation’s Annual Report on Form 10-K for theyended December 31, 2006. We also consent tefhiences to us under the headings
“Experts” in such Registration Statement

/sl KPMG Somekh Chaikin

Tel Aviv, Israel
6 May , 2007




Exhibit 23.9

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment No. Aarm S-3 File No. 333-140974,
which will be filed by AmpalAmerican Israel Corporation in May 2007, of ourgdplated March 29, 2007 relating to the finanstatement
of Ophir Holdings Ltd’s 2006 Annual Report to SHaokelers, which appears in Ampal-American Israelg@oation’s Annual Report on Form
10-K for the year ended December 31, 2006. We@ssent to the references to us under the heathixgerts” in such Registration
Statement

/sl Kesselman & Kesselman CPAs (ISR) A member mfeRraterhouse Coopers International Limited

Tel-Aviv, Israel
May 6, 2007




Exhibit 23.10

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Amendment No. Aarm S-3 File No. 333-140974,
which will be filed by AmpalAmerican Israel Corporation in May 2007, of ourgdplated March 27, 2006 relating to the finanstatement
of Ophirtech Ltd’s 2005 Annual Report to Sharehdddavhich appears in Ampal-American Israel Corgords Annual Report on Form 10-K
for the year ended December 31, 2006. We also nbts¢he references to us under the headings ‘fXp@ such Registration Statement

/s/ Kesselman & Kesselman CPAs (ISR)
A member of Pricewaterhouse Coopers Internatiomalted

Tel-Aviv, Israel
May 6, 2007




Exhibit 23.11
To the shareholders of
RENAISSANCE INVESTMENT COMPANY LTD.

We hereby consent to the incorporation by referémt¢ee Registration Statement on Amendment No. Barm S-3 File No. 333-140974,
which will be filed by Ampal-American Israel Corpaion in May 2007, of our report dated FebruaryZBD5 relating to the financial
statements dRenaissance Investment Company Ltd’2004 Annual Report to Shareholders, which is appgeAmpal-American Israel
Corporation’s Annual Report on Form 10-K for thewended December 31, 2006. We also consent tefiiences to us under the headings
“Experts” in such Registration Statement.

/sl Kost Forer Gabbay & Kasierer

6 May, 2007
Tel-Aviv ,Israel




